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Date: July 30,2000 
China New Era Group Corporation 
No. 51A, Wangzhina Lane 
East District, Beijing, China 

William B. Lunsford 
Lunsford Consulting Group 
2050 Vista Ave, Suite 1000 
Salem, OR 97304 

Dear Sir or Madam: 

This letter is to certify that William B. Lunsford is an active consultant for China 
New Era Group. Mr. Lunsford has been a business associate and friend for the past 
10 years. He is a well cultured professional who possess the ability to assist New 
Era Group with its global business developments. Over the years we have come to 
trust him on a professional and personal basis. He is well versed in the Chinese 
culture and has become a key element on our global business. Therefore, Mr. 
Lunsford has the right to form new business alliances and negotiate on our behalf. 

Yours Sincerely, 

(signature) 

Mr. Fu Wencheng President 
For and On behalf of 
China New Era Group Corporation 

(Official Corporate Seal) 



L U N S F  
C 0 N S U L T I  N G 

EXECUTIVE SUMMARY 
CHINA 

INTRODUCTION 

Lunsford Consulting, LLC (Lunsford) is an Arizona-based consulting firm with deep, strong 
business relationships in China. Principal and Founder, Mr. Lunsford, has been doing business 
with the Chinese for more than 22 years. His unique approach to business and his strong 
relationships with senior Central Government officials has afforded a unique opportunity to  
develop business throughout the world. 

The cliche most people recognize as the recipe for success is “Location, Location, Location.” 
However, in China the recipe is “Quanxi, Quanxi, Quanxi” (pronounced like kwan-she). Quanxi 
means contacts, relationships, networks and connections. 

Lunsford has quanxi. Meaningful and trusted relationships are highly regarded, protected and 
sought after in the Chinese culture. The principals of Lunsford enjoy significant relationships 
with influential people in the private sector and the Central Government who are part of the 
decision-making echelon of the PRC. 

OPPORTUNITY 

China has been aggressively seeking opportunities to  expand its economy through the building 
and funding of civil engineering projects in various countries around the world. Lunsford’s 
relationship ties to  government officials in several African and Latin American countries have 
provided several significant opportunities to  develop business with the Chinese. Lunsford has 
relationships with many Chinese companies including China Poly, China New Era, CGGC, and 
others. 

PROJECT SUPPORT - FINANCIAL AND TECHNICAL INFORMATION 

Lunsford, with its Chinese relationships provides a unique opportunity for project developers to 
realize their project in potentially the most favorable economic scenarios possible. The Chinese 
can and will provide technical expertise, design planning, financial projections and extremely 
favorable financing alternatives without requiring ownership or equity interest in the projects. 



Consequently, project developers retain more of the equity and control over the project than is 
typical with traditional project packaging. It is truly a win-win proposition. 

Lunsford's currently portfolio of projects exceeds more than $15B in funding, with additional 
projects in discussion. These projects will generate tens of millions of dollars in revenue to 
Lunsford, beginning as early as the 1" quarter of 2012. Depending on the project, Lunsford will 
generate revenue from a percentage of project funding, monthly revenue from ongoing sales 
transactions, and from potential equity positions. 

Lunsford is currently working in conjunction with i ts Chinese friends to develop a number of 
projects around the world. A list of some of the projects and their status follows: 

PROJECTS - Level I 

1200 MW Coal Fired Power Plant - Itobe, Kogi State, Nigeria - $1.58 for first 600MW phase, 
with total of $2B+ for 2phases. 

Project includes Jetty on the River Niger, housing for plant employees, housing for 
coal mining employees, reinforcement of 70km of road, 15km of new road to mining 
site, and sectional improvements on 170km of roadway to limestone quarry. 

Status 
Signed Agreement between parties 
Site surveys completed 

Milestone/Timeline detail completed 

Verbal government support and guarantees provided by all relevant regulatory 
departments 

Initial Funding approved - Final funding awaiting final reports and Power Purchase 
Agreement (PPA)/Sovereign Guarantee 

400 MW Gas Power Plant - Nigeria - estimated $500M 
Status 

Signed Memorandum of Understanding (MOU) between parties 

Iron Ore/Steel Plant - Uganda - Estimated $500+M 
Status 

Initial review and acceptance of project by Chinese 
Signed Agreement between parties 
Preparing for site visit to Uganda 

Hydro Power Energy Project - Uganda -estimated $800M (phase 1) remaining phases totaling 
$3.58 over 5 years 

Status 
Initial review and acceptance of project by Chinese 
Formal Letter of Interest submitted by China to Uganda Minister of Finance 
Preparing for site visit to Uganda -estimated lSt quarter of 2012 



Three Point-to-Point Rail Projects - Uganda - estimated $600M - $ l B  
Status 

Initial review and acceptance of project by Chinese 
Formal Letter of Interest submitted by China to Uganda Minister of Finance 
Preparing for site visit to Uganda -estimated 1" quarter of 2012 

Oil Refinery - Uganda - estimated $2-38 
Status 

Chinese company identified for project 
Favorable initial discussion with company 
Formal request from China to explore project Government 

Oil and Gas Development Project - Uganda - Estimated $900M 
Status 

Initial review and acceptance of project by Chinese 
Invitations being prepared for Ugandan delegation with intention to sign MOU 

PROJECTS - Level II 

Waste To Energy ( W E )  - Buenos Aires, Argentina - Estimated $ZOOM 
Status 

Initial review and acceptance of project by Chinese 
Invitations being prepared for Ugandan delegation with intention of sign MOU 

260 Kilometer Road / Bridge Construction- Paraguay - Estimated $400M 
Status 

Completed Feasibility study 

Awaiting overview documentation 

Project meets critical criteria for Chinese 

Project approved by Peruvian Federal Government for sovereign guarantee 

Oil Purchase/Exploration/Refinery - Various countries - estimated monthly revenue 
Status 

China has made request to identify various crude oil sources for immediate 
purchase, exploration and refinery investment 
Lunsford pursuing opportunities with established relationships 

Gold Mining - Ghana - $100M+ 
Status 

Verbal interest 
Documentation under review 



PROJECT - Level 111 

Government Housing and related infrastructure - Angola, Africa - estimated $900M 
Status 

Documentation under review 
Preliminary discussions underway with lead developer 

Air Traffic Control Tower - Common Market for Eastern and Southern Africa (COMESA) 
Status 

Feasibility Study Complete 
Preliminary Project Proposal Completed 
Multiple relationships within COMESA organizations 

Various Infrastructure Projects - Democratic Republic of Congo, Africa (DRC) - estimated up to 
$15B 

Status 
Local government relationships 

Various Infrastructure Projects - Senegal, Africa 
Status 

Electrical Power Plant - Mila 
Local government relationships 

Various Infrastructure Projects - Liberia, Africa 
Status 

Loca I govern men t re la t ions h i ps 

Alternative Fuel Injectors - Retro-fit emissions reduction, fuel conversion kits for diesel engines 
Status 

Verbal interest expressed from China 



PHOTOS OF PROJECTS 

? * 

China Poly Building 
Project Contractor 

Chinese 1200 Megawatt Coal Plant similar plant 
to  be built in Nigeria 

Coal Excavation and Transport Signed Agreement between Poly and Zuma 

Chinese Officials receive commitment from 
Special Advisor to President G. L. Jonathan 

Zuma receives add’l financial commitment 
from the Debt Management Office 



Meeting with the Oil Officials 
From NNPC/Hyson - Nigeria 

Meeting with ZhenHua Oil Executives 
with Nigerian Rep to discuss China’s oil demands 

I 

Meeting between Chinese and Uganda Officials 
Memorandum of Understanding (MOU) Signing Event 

Chinese Company of Record: Sinosteel Equipment and Engineering Co. 
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Subject: Re: investment 
From: Margo Mallamo ~m3mallamo@gmaii.corn~ 
Date: Tue, Jan 17,201 2 759 am 

To: rnark@secondopinionsoiutions.net 

Hello Mark, yes and thank you for the attachment. It was informative, but it did not say where my money would be specifically 
going or what the return on investment would be and how it would be paid. I was hoping for something more specific. 

Anyway, the snow up here has slowed things down. We got a huge winter storm which will now push my trip back to Arizona. We 
never get snow, so it tends to slow or close things down. My meetings today are still a go, but I'm not sure about the traffic 
situation. It's only 6:45am and still snowing. I will try to call you later today or tomorrow. I should have my money by Wednesday 
and am hoping to place $20Q-$250k into my name only, not an LLC. I'm hoping to wire it so it will not show in my bank account, 
but rather wire it straight into an investment. Let me know if this would be feasible, I'm not sure if it will be large enough for your 
investment. I won't be taking calls during the day, but you can text me anytime. I don't check my email as much as I should :) 

j there is a lot going on right now. 

Thank you, 

Margo 

On Mon, Jan 16,2012 at 7:03 PM, <markfiisecondoDinionsolutions.net> wrote: 

480-359-6775 

Margo: 

I hope all is well with you during this busy time. I want to make sure you received my previous email 
about the China opportunity (with the attachments). Please confirm. Also, please let me know your 
anticipated return to Phoenix so we can plan a meeting. Thank you again for your consideration, 

Best Reg a rds, 

Mark Steiner 

-------- Original Message -------- 
Subject: Investment 
From: Margo Mallamo <m3mallamo@am ail.com> 
Date: Mon, January 09, 2012 9:53 am 
To: park@secondooinionsolutions.net; 

Hello Sir, 

I was forwarded an email a week or so ago, originally from Rolf Heartburg, about 
your investment in China. I am looking for a profitable investment with a quick turn around 
(less than a year) to quickly place the profits of business sale I am currently tied up with. I 
am in the Seattle area for about a week or two, but could meet you when I return to Arizona. 
There is a bit of a short time constraint on my ability to wire the money to an investment, 
and this seems to be perfect timing. 

Do you have information you can send so I can read up on it? I'm very interested on all the 
gas and oil exploration currently going on, as I think it's a very lucrative future. 

Thank you in advance for your time, 
Margo Mallamo 
m3mallamo@a mail.com 

.. . . ." . . .. . ... . . __-  . . ~ - "  " ~ . ,  . .  - . .  ._..I 
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Text Transcript Communications 
Between Mark Steiner and Margo Mallamo 

Jan 19,2012 8:lO am 

Mark: 
Do you have time for a discussion sometime today? 

-Mark Steiner 

Margo: 
% Yes, sorry. The power went out up here due to all the snow, so I don’t have computer access. 
It should be up hopefully sometime this am. What a mess! Give 

212 me a sec, and I’ll call u... I’m just waking up:) 

Jan 19,2012 1053 am 

Mark: 
All has been forwarded to your email. 

Margo: 
Thank you for your prompt reply! I’ll let you know when I have had time to review. How do you 
want it returned? Can I scan and email or fax? 

Jan 19,2012 12:32 pm 

Mark: 
Scanning then emailing would be better if you can do that. I can receive a fax also, but need to 
know when you would be faxing so I switch the phone line over. Whatever works for you. 

Margo: 
(%) Ok, I will find a scanner and email it. Power is out again up here, but probably a FedEx office 
will have power and be open downtown somewhere, then I 
(2/2) won’t have to worry about making another phone call. Thank you Mark. 

Jan 21,2012 2:41 pm 

Mark: 
Any luck with a scanner location? 

Jan 23,201 2 10:29 am 

Mark: 
Hope all is well today. Let me know. Thx 

Jan 23,2012 11:22 am 

Margo: 
(1/2)My attorney looked over the operating agreement and found Heartburg had several arrests, 
one recently for fraud. I won’t be investing. Thank you for your 
(2/2) t i me. 
MM 



Mark: 
I’m sorry to hear. There is a mis-association in you research. I would be happy to clarify 

Jan 23,2012 3:39 pm 

Mark: 
Margo:2 reasons to contact me ... 1) Is your atty local? (Phx) If so, he probably knows the atty who 
has handled the misrepresentation on the ‘fraud’ issue. I can put you in touch with him. 2) Rolf is 
not involved in the project other than an independent investor (like you and all other investors - 
he simply made a referral). His person or background has no bearing on the outcome, 
distribution, or control of revenue, etc. I hope you will seek clarity before you make your final 
investment decision. Thanks for your consideration. Mark Steiner 

Jan 24,2012 11: l l  am 

Mark: 
Is there any interest in reconsidering, contingent on satisfactory review of information? 

Jan 25,2012 850 am 

Margo: 
Thanks Mark, my attny is reviewing. I am officially divorced and taking a small needed vacation 
and will be back in phx next week. We can discuss then. tkxs. 

Mark: 
Compliments on closing a difficult chapter. I appreciate your willingness to re-consider based on 
a more accurate representation of facts. Enjoy your vacation. I look forward to meeting you 
when you return to AZ 

Margo; 
Thank you:) 

Feb 13,2012 10:34 am 

Mark: 
Margo, This is Mark Steiner. I hope your vacation was restful. I am assuming you are back in 
Arizona. I would like to meet with you regarding this China investment opportunity. We are 
currently preparing for travel to complete the signing of our first funding project. I would like to 
share the details with you. This information will help you clarify the opportunity, understand the 
people in the project, and help you make an informed decision. I look forward to your response. 

Feb 14,2012 1153 am 

Margo: 
I guess I want to know why Rolf was arrested for Fraud?? 

Mark: 
It‘s a legitimate question ... with an explanation. Would you be willing to meet and discuss that 
and the opportunity for what they are collectively and individually? 

Feb 14,2012 12:42 pm 

Mark: 
... simple discussion, then you can decide. That‘s fair isn’t it? (You may like th answer) 



Febl5,2012 10:14 am 

Mark: 
I can offer both sides of the ‘fraud’ concern. Allow me to share the details. 

Margo: 
That would be fine, my attorney is sick and out of his office, so I was waiting for him to return my 
call. I don’t want to do anything without him:) 

Mark: 
Of course. I appreciate your open mindedness. Thx 

Margo: 
Sorry, I thought I replied to you yesterday, Im moving and trying to pack:) 

Mark: 
No problem. Good luck. Not always the most fun thing to do. If there is anything I can do to 
help, plz let me know 

Margo: 
(%) Thanks give me a few days and we can prob meet or if you want to email something I will 
forward to my attny so he can start review until im done. I want to 
(2/2) get this money moving 

Feb 15,2012 10:30 am 

Mark: 
If it ok, I would prefer to talk directly to discuss the details. Because the in formation impacts the 
reputations of people (I know both parties), I don’t want to to inadvertently share info that could be 
misinterpreted without the opportunity to address it directly. Once we have had the discussion, I 
will be happy to put our common understanding in writing. Thanks for understanding. Perhaps 
we can meet at the beginning of the week. 

Margo: 
Ok thank u 

Margo: 
111 let you know when im back, im in Seattle packing 

Feb 15,2012 11:OO am 

Mark: 
I will wait to hear. 

Feb 21,2012 756 am 

Mark: 
How’s the moving coming along? I have included a link to an article discussion our project in 
Nigeria. We are currently preparing to travel to Nigeria with a Chinese delegation to sign off and 
finalize this project. Please see the link below. 
httD://www.chamDion.com.nn/disDlavcontent.asD?~id= 1581 0 

Feb 22,2012 259 pm 

Margo: 
Hi Mark, It‘s Margo can we meet tomorrow or Friday? 



Feb 22,2012 4:05 pm 

Mark: 
I am available Thursday afternoon from 3 to 6 and am flexible on Friday. What works best for 
you? 

Margo: 
I will be downtown PHX tom afternoon, can we meet there? 

Feb 22,2012 4:29 pm 

Mark: 
That will be fine. Let me know the location address and time. I will see you then. 

Feb 23,2012 9:02 am 

Mark: 

Have you determined a meeting location and time for this afternoon? 

Feb 23,2012 10:53 am 

Margo: 
(112) I should be doing the necessary paperwork for an LLC around 3:30-4:30 at the AZ 
corporation dept address says 1300 Washington. Text me when you arrive and I 
(212) will be able to go give you a cahiers ck also. My attny wanted a cashiers check not a wire. 
When are you going to China? 

Mark: 
I believe it will be the first part of March. We are working out the final travel arrangements to 
meet the Chinese in Nigeria to finalize and sign the EPC agreement for funding. We are also 
working on at least 2 other projects while we are there. I will fill you in on details when we meet. 
I will plan on meeting you about 4:30. I will call when I arrive. Thank you 

Feb 23,2012 12:16 pm 

Margo: 
Can we meet a little earlier like 4pm? 

Mark: 
Sure. Same place? 

Margo: 
Ya, it won’t take me an hour to turn in the paper, 4 is good 

Feb 23,2012 352 pm 

Mark: 
I am here. I am in the lobby. 
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Zhang Xing 



Invitation Letter of Duly Authorized Unit 

%%/NO.: 2 8 0 0 - 1 1 0 8  - 0127 

hi$/% ( ,B@’@/$J%’&V!& ) 

or the Commissioner’s Office of the Foreign Ministry of the P. R. China 

*B+rn%rn*3 

Information oEthe Invited 
9b*%$5 14H k&k E l  #A E% SPRW!J 
Full Nanie Sex Date of Birth Nationality Passport No. 

1 1939.05.31 DA023207 

Date of First Entm 

Contact Person 

$!,&.tg 86-1 0-6268 
Tel 

f$S 86-10-62685600 
Fax 

E-mail 

&: $~&kBTihl$!M. qE7i.1 

Places to Visit 

Notes: This letter is for 5 people at most . Please cross a diagonal in  the blank space if there are less 
than 5 people. For more than 5 people, please issue another one. 
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Uganda Steel Needs 
Uganda seriously lacks ade 
deueloprnent. It relies on i 

products for critical infrastru 

technology transfer, infrastructural progress, limits local jobs creation, employment, and 
forgoes potential tax revenue, g others. 
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Solutions Provided by the EPC Contractor 
The EPC Contractor finds the Ugandan opportunity suitable and a good fit for their 
business model and desires to 

The EPC Contractor is vide the comprehensive technical 

ect as a 100% turn key in 
ommends that the minimum of 

roject upon reque e Government of 

Wity report as an ad m to this 

a technical and financial 

d Steel Plant products, and the 
ies agree to work in mutual cooperation to 

IN WITNESS WHEREOF, this MEMORANDUM OF UNDERSTANDING dated September 2, 
2011 is signed in Beijing, China. 
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nta, Global Economic Strategies, LLC 
ibo, CEO Horizon C 

artment 



September 2,2011 

Hon. Maria Kiwanuka 
Minister of Finance and Economic development 
KAMPALA, 
Uganda. 

Madam Minister, 

I t  was a pleasure for us to meet the Business Uganda delegation led by the Hon 
Rukundo. We believe that these discussions to set up a steel mill for Kigezi 
Company Ltd. will find favor with the Governments of the Republic of Ugand 
the People's Republic of China 

Our discussions on the steel mill did bring up the impact of this project on 
development needs of the Republic of Uganda especially in the areas of E 
Infrastructure Devel ent and Construction. 

e interest of Sinosteel Equipment & Engineering Co., 
the construction of the Oil Refinery, 

ion of the Hydro Energy Schemes, El 
ns Liners, Construction and the such other proje 

Id mutually identify and agree upon. 

enhancing the very good relationship, which so hap 

Yours Faithfully, 
\ 

Mr Wang Jian 
Deputy General 
Sinosteel Equip Ltd 



Lunsford Consulting LLC 
William B. tunsford 
Mark G. Steiner 
4824 E. Baseline Road 
Mesa, AZ 85206 

Uganda would be looking to possible ng for medium and fong tern loans 
I to advance these projects. 

D m  Mr. Lmsford and Mr. Steker, 

I X look forward to your response in advmcing these opportunities. I 

I Sincerely, 
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This instrument was recorded at the request of: 

CERTIFICATE DATE: May 1,201 1 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

STATE OF ORGANIZATION: ARIZONA 

This recording official is directed to return this 
instrument or a copy to the above person. 

CERTIFICATE NUMBER: 01 5 

MEMBER: 

Space Reserved for Recording Information. 

MANAGER: 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

MEMBERSHIP /VOTING 

$25,000 

NON-VOTING INTEREST 

PERCENTAGE OWNERSHIP / PROFITS 

3.3333% 

TOTAL: $25,000 / $750,000 

DUKE COWLEY 
1242 E. Jackson Street 
Phoenix, AZ 85034 

3.3333% 100.00% 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C. (ll), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions Of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifiations, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in theis Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 



This instrument was recorded at the request of: 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

This recording official is directed to return this 
instrument or a copy to the above person. 

C E RTI F I CATE 
OUT OF THE BLUE 

CERTIFICATE DATE: May 1,201 1 

CE RTI F ICATE NU M BE R : 009 

MEMBER: 

CARY STEINER 
995 Chippewa Way 
Washington, UT 84780 

MEMBERS HI PNOTl NG: 

$80,000 

N 0 N -VOT I N G 

TOTAL: $80,000 / $750,000 

Space Reserved for Recording Information. 

IF MEMBERSHIP 
PROCESSORS, L.L.C 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

PERCENTAGE OWNERSHIP / PROFITS 

10.6667% 

10.6667 / 100.00% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C. (II), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifiations, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in theis Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless ( I )  a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: 

Mark G. Steiner 

Signature of Member: 

Member Representative 



This instrument was recorded at the request of: 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

This recording official is directed to return this 
instrument or a copy to the above person. 

C E RTI F I CATE 
OUT OF THE BLUE 

CERTIFICATE DATE: June 1.2008 

CERTIFICATE NUMBER: 004 

MEMBER: 

DAVID H. STEINER 
DEFINED BENEFIT AND PENSION PLAN 
135 Country Club Terrace 
Leesville, LA, 71446 

MEMBERSHIP / VOTING: 

$ 120,000 

NON-VOTING INTEREST 

TOTAL: $ 120,000 / $ 1,500,000 

Space Reserved for Recording Information. 

IF MEMBERSHIP 
PROCESSORS, L.L.C 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

PERCENTAGE OWNERSHIP / PROFITS 

8.0000% 

8.0000% / 100.00% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C., as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifications, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in this Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 



~~ 

This instrument was recorded at the request of: 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

This recording official is directed to return this 
instrument or a copy to the above person. 

C E RT I F I CATE I 
OUT OF THE BLUE 

CERTIFICATE DATE: May 1,201 1 

CERTIFICATE NUMB E R: 007 

MEMBER: 
DAVID STEINER 
135 Country Club Terrace 
Leesville, LA 71446 

MEMBERSHIP /VOTING: 

$25,000 

NON-VOTING INTEREST 

TOTAL: $25,000 / $750,000 

Space Reserved for Recording Information. 

IF MEMBERSHIP 
PROCESSORS, L.L.C 

~~ 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

PERCENTAGE OWNERSHIP / PROFITS 

3.3333% 

3.3333% 100.00% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C. (II), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifiations, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in theis Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 



This instrument was recorded at the request of: 

CERTIFICATE DATE: May 1,201 1 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

STATE OF ORGANIZATION: ARIZONA 

This recording official is directed to return this 
instrument or a copy to the above person. 

MEMBER: 

Space Reserved for Recording Information. 

MANAGER: 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

MEMBERSHIP /VOTING: 

$50,000 

NON-VOTING INTEREST 

PERCENTAGE OWNERSHIP / PROFITS 

6.6666% 

DAVID STEINER 
135 Country Club Terrace 
Leesville, LA 71446 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

I 

FOTAL: $50,000 / $750,000 6.6666% 100.00% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C. (II), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifiations, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in theis Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: 

Mark G. Steiner 

Signature of Member: 

Member Representative 



This instrument was recorded at the request of: 

This recording official is directed to return this 
instrument or a copy to the above person. 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

Space Reserved for Recording Information. 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

CERTIFICATE DATE: May 1,2011 

CERTIFICATE NUMBER: 012 

ME M BE R : 
Don and Lynne Gilman Living Trust 
Date 11/05/21012 
1230 Mourning Dove Court 
Redmond, OR 97756 

INVESTMENT / VOTING: 

$22,500 

NON-VOTING INTEREST 

TOTAL: $22,500 / $750,000 

~ 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

PERCENTAGE OWNERSHIP / PROFITS 

3.000% 

3.000% / 100% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C. (ll), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member's execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifications, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in this Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (I) a registration statement under the 
Securities Act of 7 933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 

Signature of Member: 

Member Representative 



This recording official is directed to return this 
instrument or a copy to the above person. 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

Space Reserved for Recording Information. 

CERTIFICATE DATE: May 1,201 I 

CERTIFICATE NUMBER: 01 1 

MEMBER: 

VANTAGE FBO HENRY H. CLAY IRA 
20860 N. Tatum Blvd. Ste 240 
Phoenix, AZ 85050 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

INVESTMENT I VOTING: PERCENTAGE OWNERSHIP I PROFITS: 

$35,000 4.6667% 

NON-VOTING INTEREST 

TOTAL: $35,000 /$750,000 4.6667% / 100% 

CONTRIBUTIONS 

$&-The initB1 assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C. ( l l ) ,  as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member's execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifications, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in this Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless ( I )  a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Read and Approved: Vantage FBO Henry H. Clay IRA 

Mark Steiner Henry H. Clay Representative 



This instrument was recorded at the request of: 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

This recording official is directed to return this 
instrument or a copy to the above person. 

CERTIFICATE 
OUT OF THE BLUE 

CERTIFICATE DATE: May 1,201 1 

CERTIFICATE NUMBER: 007(A) 

MEMBER: 

JAMIESON MACDONALD 
BARBARA MOORE 
27206 N. 143rd Ave. 
Surprise, AZ 85387 

INVESTMENT I VOTING: 

$35,000 

NON-VOTING INTEREST: 

TOTAL: . $35,000 1$750,000 

~~ 

Space Reserved for Recording Information. 

I F  MEMBERSHIP 
PROCESSORS, L.L.C 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

PERCENTAGE OWNERSHIP I PROFITS 

4.667% 

4.667% I 100% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C. (II), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifications, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in this Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 



This instrument was recorded at the request of: 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

This recording official is directed to return this 
instrument or a copy to the above person. 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

( 1 1 )  

Space Reserved for Recording Information. 

CERTIFICATE DATE: May 1,201 1 

CERTIFICATE NUMBER: 007 

MEMBER: 

JAMIESON MACDONALD 
BARBARA MOORE 
27206 N. 143rd Ave. 
Surprise, AZ 85387 

INVESTMENT I VOTING: 

$ 15,000 

NON-VOTING INTEREST: 

TOTAL: $15,000 1$750,000 

CONTRIBUTIONS 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

PERCENTAGE OWNERSHIP I PROFITS 

2.000% 

2.000% I 100% 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C. (H), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifications, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in this Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (7) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: 

Mark G. Steiner 

Signature of Member: 

Member Representative 



This instrument was recorded at the request of: 

CERTIFICATE DATE: May 1,201 1 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

STATE OF ORGANIZATION: ARIZONA 

This recording official is directed to return this 
instrument or a copy to the above person. 

MEMBER: 

~~ ~~ ~ 

Space Reserved for Recording Information. 

MANAGER: 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

MEMBERSHIP I VOTING PERCENTAGE OWNERSHIP I PROFITS 

CERTIFICATE NUMBER: 003 A 

VANTAGE FBO SUZANNE PAINTER 
20860 N. Tatum Blvd. #240 
Phoenix, AZ 85050' 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

$61,369 8.182% I I 
NON-VOTING INTEREST 

TOTAL: $61,369 I $750,000 8.182% 1100.00% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C.(ll), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifications, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in this Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 



This instrument was recorded at the request of: 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

This recording official is directed to return this 
instrument or a copy to the above person. 

C E RT I F I CATE 1 

OUT OF THE BLUE 

CERTIFICATE DATE: May 1,201 1 

CERTIFICATE NUMBER: 003 

MEMBER: 

SUE PAINTER 
9221 W. Briarwood Circle N. 
Sun City, AZ 85351 

MEMBERSHIP I VOTING: 

VOTING: $50,000 

NON-VOTING INTEREST 

TOTAL: $50,000 1$750,000 

Space Reserved for Recording Information. 

I F  MEMBERSHIP 
PROCESSORS, L.L.C 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

PERCENTAGE OWNERSHIP I PROFITS 

6.6667%% 

6.6667% I 100.00% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C.(ll), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS 81 RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifications, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in this Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage lnterests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registfation and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 



This instrument was recorded at the request of: 

CERTIFICATE DATE: May 1,201 1 

CERTIFICATE NUMBER: 002 

MEMBER: 

ROLLE YOUELL HOGAN 
40 Saint Peter's Avenue 
Caversham, Reading 
Berkshire RG47DD 
United Kingdom 

INVESTMENT /VOTING: 

$70,000 

NON-VOTING INTEREST 

TOTAL: $70,000 / $750,000 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa. Arizona 85206 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

PERCENTAGE OWNERSHIP / PROFITS 

9.3333% 

9.3333% / 100.00% 

This recording official is directed to return this 
instrument or a copy to the above person. Space Reserved for Recording Information. 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

( 1 1 )  

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C. (II), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifications, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in this Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 



This instrument was recorded at the request of: 

CERTIFICATE DATE: May 1,201 1 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

STATE OF ORGANIZATION: ARIZONA 

This recording official is directed to return this 
instrument or a copy to the above person. 

$250,000 

NON-VOTING INTEREST 

Space Reserved for Recording Information. 

33.3333% 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

TOTAL: $250,000 / $750,000 33.3333% / 100.00% 

CERTIFICATE NUMBER: 01 0 

MEMBER: 

TREND MANAGEMENT, L.L.C. 
147 Varsity Estates Terrace N.W. 
Calgary, Alberta Canada T3B5J7 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

MEMBERSHIP /VOTING: I PERCENTAGE OWNERSHIP / PROFITS 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C. (ll), as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability Company 
with the Corporation Commission of the State of Arizona, as amended from time to time. 
Member further adopts, ratifies, and agrees to be bound by the terms and conditions of the 
Operating Agreement of the Limited Liability Company, as amended from time to time, and 
Member’s execution of this Certificate of Membership shall be an execution in counterpart of that 
Operating Agreement. Member hereby acknowledges receiving a copy of the Operating 
Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifications, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any provision 
of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in this Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. The 
Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, vendee, 
transferee, or endorsee hereof be recognized as having an interest in such partnership Percentage 
Interests by the issuer for any purpose, unless (1) a registration statement under the Securities Act of 
1933, as amended, with respect to such Company Percentage Interests shall then be in effect and such 
transfer has been qualified under applicable state securities laws, or unless (2) the availability of an 
exemption from registration and qualification shall be established to the satisfaction of counsel of the 
Company. The Percentage Interests represented by this document are subject to further restriction as to 
their transferability as set forth in the Operating Agreement of the Company and agreed to by each 
Member. Said restrictions provides, among other things, that no transferee shall become an Additional 
Member unless consented to by every Manager. These restrictions on transferability shall not prevent 
transfers to an estate planning trust in which Member is Grantor, or to a Limited Liability Company in which 
Member is the Manager. 

Signature of Manager: 

Mark G. Steiner 

Signature of Member: 

Member Representative 

Date 



This instrument was recorded at the request of: 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

This recording official is directed to return this 
instrument or a copy to the above person. 

C E RT I F I CATE 
OUT OF THE BLUE 

CERTIFICATE DATE: June 1,2008 

CERTIFICATE NUMBER: 020 

MEMBER: 

SYLIVA ANDERSON 
19890 N. 85th Ave. 
Peoria, AZ 85382 

MEMBERSHIP: 

VOTING: 

N ON -VOTI N G: 

Space Reserved for Recording Information. 

IF MEMBERSHIP 
PROCESSORS, L.L.C 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, Az 85255 

PERCENTAGE OWNERSHIP / PROFITS I 
0.00% 

6.6667% 

6.6667% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C., as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifiations, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in theis Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage lnterests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage lnterests therefore is restricted. 
The Company Percentage lnterests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage lnterests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage lnterests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage lnterests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 



This instrument was recorded at the request of: 

CERTIFICATE DATE: June 1,2008 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

STATE OF ORGANIZATION: ARIZONA 

This recording official is directed to return this 
instrument or a copy to the above person. 

$50,000 

NON VOTING INTEREST 

Space Reserved for Recording Information. 

3.3333% 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

TOTAL: $50,000 / $ 1,500,000 3.3333% / 100.00% 

CERTIFICATE NUMBER: 028 1 
MEMBER: 

RAYMOND J FLORES and/or 
REBECCA FLOWERS 
4219 N. 4Ist PI 
Phoenix, AZ 85018 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

INVESTMENT / VOTING I PERCENTAGE OF MEMBERSHIP 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C., as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifiations, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in theis Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 



This instrument was recorded at the request of: 

MEMBER: 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

MANAGER: 

This recording official is directed to return this 
instrument or a copy to the above person. Space Reserved for Recording Information. 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

CERTIFICATE DATE: June 1,2008 STATE OF ORGANIZATION: ARIZONA 

CERTIFICATE NUMBER: 029 

REBECCA FLOWERS and/or 
RAYMOND J FLORES 
4219 N. 4Ist PI 
Phoenix, AZ 85018 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

INVESTMENT /VOTING PERCENTAGE OF MEMBERSHIP 

$50,000 3.3333% 

NON VOTING INTEREST 

TOTAL: $50,000 / $ 1,500,000 3.3333% I 100.00% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C., as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifiations, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in theis Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 



This recording official is directed to return this 
instrument or a copy to the above person. 

CERTIFICATE OF MEMBERSHIP 
OUT OF THE BLUE PROCESSORS, L.L.C 

Space Reserved for Recording Information. 

CERTIFICATE DATE: June 1,2008 

CERTIFICATE NUMBER: 01 9 

MEMBER: 

PATRICIA RIDDLE 
19890 N. 85th Ave. 
Peoria, AZ 85382 

MEMBERSHIP I VOTING 

$75,000 

NON VOTING INTEREST 

TOTAL: $75,000 I $ 1,500,000 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

PERCENTAGE OF MEMBERSHIP 

5.000% 

5.000 % I 100.00% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C., as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifiations, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in theis Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: 

Mark G. Steiner 

Signature of Member: 

Member Representative 



This instrument was recorded at the request of: 

LUNSFORD CONSULTING, L.L.C. 
4824 E. Baseline Rd. Suite 133 
Mesa, Arizona 85206 

This recording official is directed to return this 
instrument or a copy to the above person. 

CERTIFICATE 
OUT OF THE BLUE 

CERTIFICATE DATE: June 1,2008 

CERTIFICATE NUMBER: 018 

MEMBER: 

ROLLE YOUELL HOGAN 
40 Saint Peter's Avenue 
Caversham, Reading 
Berkshire RG47DD 
United Kingdom 

INVESTMENT / VOTING 

$308,000 

NON VOTING INTEREST 

TOTAL: $ 308,000 / $1,500,000 

Space Reserved for Recording Information. 

I F  MEMBERSHIP 
PROCESSORS, L.L.C 

STATE OF ORGANIZATION: ARIZONA 

MANAGER: 

Mark Steiner 
7877 E. Hanover Way 
Scottsdale, AZ 85255 

PERCENTAGE OF MEMBERSHIP 

20.5333% 

20.5333% / 100.00% 

CONTRIBUTIONS 

The initial assets contributed to the Limited liability Company, and the liabilities assumed, if any, are 
contained within the Operating Agreement for OUT OF THE BLUE PROCESSORS, L.L.C., as 
amended from time to time. 



ARTICLES & OPERATING AGREEMENT 

Member adopts and ratifies the Articles of Organization filed for this Limited Liability 
Company with the Corporation Commission of the State of Arizona, as amended from time to 
time. Member further adopts, ratifies, and agrees to be bound by the terms and conditions of 
the Operating Agreement of the Limited Liability Company, as amended from time to time, 
and Member’s execution of this Certificate of Membership shall be an execution in 
counterpart of that Operating Agreement. Member hereby acknowledges receiving a copy of 
the Operating Agreement and all its attachments 

SPECIAL CONDITIONS & RIGHTS OF MEMBERSHIP 

The membership under this Certificate of Membership is subject to certain designations, 
preferences, qualifications, limitations, restrictions, special rights, and/or relative rights, which 
shall control with respect to the membership under this Certificate notwithstanding any 
provision of the Operation Agreement to the contrary, as follows: 

1. None 

2. Except as otherwise provided in this Certificate, this Membership is subject to all the 
terms and conditions of the Operating Agreement of the Limited Liability Company. 

RESTRICTIONS ON TRANSFERABILITY 

The Company Percentage Interests represented by this document have not been registered under any 
securities laws, and the transferability of the Company Percentage Interests therefore is restricted. 
The Company Percentage Interests may not be sold, assigned, or transferred, nor will any assignee, 
vendee, transferee, or endorsee hereof be recognized as having an interest in such partnership 
Percentage Interests by the issuer for any purpose, unless (1) a registration statement under the 
Securities Act of 1933, as amended, with respect to such Company Percentage Interests shall then be 
in effect and such transfer has been qualified under applicable state securities laws, or unless (2) the 
availability of an exemption from registration and qualification shall be established to the satisfaction of 
counsel of the Company. The Percentage Interests represented by this document are subject to 
further restriction as to their transferability as set forth in the Operating Agreement of the Company 
and agreed to by each Member. Said restrictions provides, among other things, that no transferee 
shall become an Additional Member unless consented to by every Manager. These restrictions on 
transferability shall not prevent transfers to an estate planning trust in which Member is Grantor, or to 
a Limited Liability Company in which Member is the Manager. 

Signature of Manager: Signature of Member: 

Mark G. Steiner Member Representative 
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This Resolution is made this 2Sth day of June 2013 between SINOSTEEL EQUIPMENT AND ENGINEERING 
CO., LTD (hereinafter SINOSTEEL) of Sinosteel Plaza, 8 Haidian Street, Beijing, CHINA and CURRENT 
ENERGY OF ECUADOR, S.A. (hereinafter CURRE 
Ecuador. Jointly SINOSTEEL and CURRENT shall be referred to  as the Parties. 

of Pasaje Yaupi N31-53, Mariana de Jesus, Quito, 

WHEREAS, the Parties have entered into a Memorandum of Understanding (MOU) dated 5 January 2013 
in which they agreed to  work tog 
project known as The Apaqui Hydroelectric Project 
technical and financial review, the Parties agree to 

er to construct and obtain financing for that 45MW hydroelectric 

IT IS RESOLVED THAT: 

e 

0 

* 

0 

0 

e 

e 

Current and Sinosteel intend to execute an EPC Agreement (Engineer, Procure, Construct) as soon as 
is reasonable, perhaps within three w date of this Resolution. 

Current and Sinosteel clusion in an EPC: 

leading up to the signi 
Current wilt ensure th 
as may be further requested. 
Current will make avaitabl 

any remaining engineering and design drawings 

per the context of a performance guarantee from 
t will be lending the funds for the development of 

e down payment will be required. 

It is so Agreed and Resolved: 

SINOSTEEL EQUIPMENT AND ENGINEERING, Co, Ltd. 

V 

By: Authorized Signature 

CURRENT ENE 

By: Authorized Signature 



I Hydroelectric Plant - Apaqui River Project - Ecuador I 

1. Ecuador 

Ecuador is a country formed from the northern section of the ancient Inca Empire. It has a population of 

approximately 16,000,000. A new constitution formed and approved in 2008 under current President 

Rafael Correa has initiated new economic vibrancy in the country with i ts  vast natural resources. In 2011 

the government signed a $2 billion forward purchase contract for oil with the China Development Bank, 

and earlier this year a $571 million loan was signed with China’s Export/lmport bank for the 

development of another hydroelectric plant. 

11. Scope of this Proiect 

The Hydroelectric Apaqui Project is a 45 M W  hydroelectric plant located on the Apaqui River in Province 

of Carchi about 100 km north of the capital city of Quito. The power produced by this plant, through the 

national grid, is contracted by way of a Power Purchase Agreement (PPA) with the port and industrial 

city of Guayaquil, the largest city in Ecuador with a population of just under four million people. 

Additionally, a new federal law in Ecuador guarantees purchase by the central government of al l  power 

produced and guarantees timely payment on those purchases. 



111. Permits and Concessions 

All permits, licenses, environmental impact studies, and government concessions have been completed 

and obtained and the feasibility study is done and approved. 

IV. Proiect Description 

This hydroelectric project is designed to make use of the Apaqui River resources which forms part of the 

Mira River of the Ecuadorian highlands. Here are just some of the highlights of the final plan which has 

gone through several revisions previously: 

0 

0 

The river flow rate is 9.4 mJ/s adequate for 45 MW 

The new plan calls for greater unification of the hydraulic system 

A greatly improved tunnel system 

Relocation of the reservoir timely regulation 

Change and improvement in the design of the open canal section 

Suppression of the fast and micro central between the end of the tunnel and the beginning of 

the canal 

Re-sizing of the equilibrium chimney and pressure pipe 

A more efficient forging of the interconnection to  the National Grid System a t  138 KW and 

modifying the trace line 

V. Guarantees 

As already indicated, the central government guarantees both the purchase and the payment of the 

power produced. This is a guarantee by central government law. Whatever portion of the construction 
process is done by local enterprises will be guaranteed by insured construction performance bonds. 

VI. Timing of the Proiect 

It is estimated that the entire project can be completed within 24 months from the signed final 

agreement with a best estimate of 18 months. All the permits and licenses are in place. 



VI!. Cost of the Proiect 

Site preparation and plant construction 
Transmission lines: 
Electromechanical equipment: 
Engineering, legal, accounting, consulting, insurance, etc. 
Local loan repayment: 
Contingencies 

Su b-Total 

Working capital during the  construction process 

40,427,000 
3,701,572 

27,698,933 
7,002,483 
1,709,000 
4,000,000 

84,538,988 

1,603,500 

Total Funding Needed 86,142,488 

____..I_ I I _ ~ _ _ ~  ~ 

Site preparation and plant 
construction 

Transmission lines: 

Electromechanical equipment: 

Engineering, fegal, accounting, 
consutting, insurance, etc. 

Local loan repayment: 

c: Contingencres 

142,488 - Funding Need 

Will. General Technical 

General characteristics of the generators: 

Characteristics 

Continuous nominal power 

Value 

16548 Kva 



Factor of nominal power (in delay) 

Nominal voltage stage to  stage of exit 

Basic level of isolation 

Nomina I synchronous speed 

Connection of the stator 

Height of installation - m s.n.m 

0.9 
13.8 Kv 

95 kV crest 

600 rpm 

Earth to  star 

1705..5 

Mechanical Characteristics of the generators: 

Value Characteristics - 
Maximum velocity 

Temperature rise of the winding of the stator 

Maximum temperature of the air of cooling to  the generator 

900 rpm 

No > 65 0 C 

O G C  

Electrical Characteristics of the Renerators 

Characteristics Value 

Range of adjustment of voltage with nominal power 

Overload capacity by 1 hr (within a minimum period of 12h) 

Type of isolation (stator/rotor) with technology VPI 

f5% 
Nomina I frequency 60 Hz 

10% 

F/F 
Maximum temperature rise of the stator (by resistance/room temperature of 40Q C) 

Maximum temperature rise of the rotor (by resistance/room temperature of 400 C) 

Degree of protection IP 23 

+5% 

H orizonta I 

65Q C 

65Q C 

B Type of temperature rise (increase of 8OQC on room temperature) 

Number of poles 12 

Variation voltage of stationary state 

Type of assembly 
Norms IEC34-1, 265, 420 

Type of cooling IC01 

Overload capacity during 30 sec 

Relation of short circuit 

Sub transitory reactance 

Maintained current of short circuit during 10 sc. Mayor 2.5 In 

Harmonic Content THF max. 5% 

Factor of telephone influence TIF < 50 

150% 

> 0.8 
> 0.1 p.u. 

Efficiency 97% 
Permanent statism 4-7% 

Inert zone Less than 0.1% 

Time of establishment of the bow of speed buffering 60 seconds 

Frequency band of reference +/- 0.15 HZ 



IX. Power Production 

The considered gross magnitude of the energy produced by the project is estimated to  be over three 

hundred million kilowatts per year as shown here: + 

MW/Hr KW/Hr KW/Dav KW/Month KW/Year 

36.00 36,000 864,000 26,280,000 3 15,360,000 

X. Carbon Emission Reduction (CER) Credits 

It is estimated that this project will qualify for 2,100,000 CER credits per the Kyoto Accords. Just exactly 

what benefits that translates into for the project will be determined with the United Nations FCCC 

Department a t  the time the project commences. 

XI. A Brief History of the Proiect 

The initial feasibility study for this project started in 2006. At first it was proposed to be a power plant of 

36 MW. As the study proceeded there were various environmental and other issues which arose al l  of 

which were resolved. Then a t  the end of the initial study, the power generation proposal changed from 

36 MW to 45 MW and new studies were required. Finally in second quarter of 2012 the project for 45 

MW was approved. All the necessary concessions, permits, and approvals have been obtained. 

Xll. Project Readiness 

The Apaqui River Hydroelectric Plant project is ready to  begin upon funding. 



--Mix. Diagrams 



LATINADA, LLC Lunsford Consulting, LLC 

www.latinadalic.com 

24350 N. 74'h Place 

Scottsdale, A 2  85255 
USA 
Tel: 480-329-9650 
Fax: 480-629-5951 

4824 Baseline Rd, 

Suite #133 
Mesa, A2 85206 
USA 

Tel: 480-734-7129 

http://www.latinadalic.com


Date: March 11,2014 

Econ. Gustavo Baroja Navhez 
Prefect of the Province of Pichincha 
Pichincha Government Offices 
Quito, Ecuador 

Expression of Interest to undertake the construction of 80MW El Tigre Hydropower in Ecuador 

Dear Sir, 

We take this opportunity in introducing ourselves as a China Government State Owned Corporation with an 
annual turnover of USD 25 billion. Sinosteel was established in 1972 as an internationally operated EPC 
Contractor in the fields of Metallurgical, Energy (power), Infrastructure Mining. As the leading engineering 
company in China, Sinosteel has successfully completed over 80 overseas EPCEP projects, and over 500 state 
key projects in China. We have committed ourselves to provide all-in-one tailor made solutions to our customer, 
and our operation has been expanded to over 40 countries worldwide. 

We understand that you are planning to construct an 80MW Hydropower in El Tigre, Ecuador, and are seeking 
financial facility with an EPC Company. We express our great interest to undertake this project on Finance, 
Design, Build, Construct and Commissioning, Training on long term financial agreement on mutually agreed 
terms against repayment guarantees. 

We, along with our expert engineers, reviewed the El Tigre site in June 2013 while visiting Ecuador. At that time 
we obtained technical information including drawings and the topographical maps of the El Tigre project. We 
understand the project and are prepared to present technical and financial proposals upon your request. 

We are experienced in these kinds of projects and have completed many projects like this, not only in China but 
internationally as well. We include local expertise, employment, training, and content when possible. We can 
assure you that if given an opportunity you will find us up to your satisfaction. 

We had the pleasure of receiving H.E.VP Glas in January 2014 in Beijing, and we are now working on a Steel 
project. Sinosteel would like to establish a long-term business relationship with Ecuador. 

Thank you for your consideration. 

Assistant President 
For and on behalf of Sinosteel Equipment & Engineering Corp. 

Add: 8 Haidian St., Beijing, P.R.China 100080 Tel: +86-1062688198 Fax: +86-10-62688098 Http://mecc.sinosteel,com 

Http://mecc.sinosteel,com


EXECUTIVE SUMMARY OF THE hydroelectric project MERCY OF EXHIBIT 
THE JONDACHI 19 MW 

GENERAL LOCATION OF THE PROJECT 

Hydroelectric development known as the mercy of Jondachi as we can see in the chart 
below, is located in the community of the mercy of the parish Cotundo canton 
Archidona in the eastern province of Napo. The project is located between the UTM 
coordinates: 187,000 E - 190,000 E and 9,917,000 - 9,922,000 

DESCRIPTION OF BASIC PARAMETERS OF THE PROJECT 

Studies conducted have obtained the following technical and economic parameters that 
allow you to analyze the desirability for the construction of the project. 

Gross Height: 159.14 m 
Net Height: 155.22 m 
Design Flow: 13.35 m3/s 
Rated power: 19 MW 
Francis horizontal Units: 2x9.5 M W 
Average annual production: 112.73 GWh 
Tonnes of C02 equivalent : 60 288 Tn/year 
Budget direct cost: 41 '089 USD 594.52 
National minimum participation: 5 1.10 % 



HYDRAULIC WORKS PROJECT HIDROELECTRICO THE MERCY 
OF JONDACHI OF NOMINAL 19 MW 

Quebrada B - Quebrada C. 
Tier T7 

Sclccted 
Structure Main Component 

Rectangular 
Channel 

Mobile Azud 
fixed with a dyke Catchment 

Quebrada C - Quebrada D, 
Tier T8 

Quebrada D 

Quebrada D - Quebrada E, 
Tier T9 

Quebrada E 

Quebrada E - Quebrada F, 
Tier T10 

Driving takes - 
'Desarenador Tier TI 

Rectangular 
Channel 

Sewer 

Rectangular 
Channel 

Aqueduct 4 

Rectangular 
Channel 

'Desarenador I Dual chamber 

Quebrada TO Aqueduct 1 

Rectangular 
Channel Ravine - Tunnel. Tier 4 

I 

Tunnel. Tier 5 I Tunnel 

Tunnel - Quebrada B. l i e r  Rectangular 
'1.6 Channel 

Quebrada B I Aqueduct 2 

Quebrada C I Aqueduct3 

Quebrada F - cargo tank. Rectangular 
Tier Tl1  Channel 

Cargo Tank 

I 

Home of Machines Francis Group 

Refund Channel 

Main Dimensions 

The Azud Height: 2.50 m 
The Azud Fixed Length: 20.80 m 
(2 Stages) 
Length of the Azud Mobile: 20.00 m (4 
stages) 
Length of the stage: 292.00 m 
Rectangular Section: 2.50 x 3.00 m 
Total Length: 130.07 m 
Total Width: MXN16.65 m 
Length of the stage: 144.93 m 
Rectangular Section: 2.50 x 3.00 m 
Length: 26.00 m 
Gradient Az: 4.63 m 
Length: 76.90 m 
Rectangular Section: 2.50 x 3.00 m 
Length: 3084.83 m 
Trunk Section: 2.50 x 3.20 m 
Length: 53.29 m 
Rectangular Section: 2.50 x 3.00 m 
Length: 20.00 m 
Gradient Az: 3.37 m 
Length: 79.20 m 
Rectangular Section: 2.50 x 3.00 m 
Length: 26.00 m 
Gradient Az: 2.96 m 
Length: 71.00 m 
Rectangular Section: 2.50 x 3.00 m 
Length: 10.00 m 
Gradient Az: 1.69 m 
Length of the stage: 129.50 m 
Rectangular Section: 2.50 x 3.00 m 
Length: 2200 rn 
Gradient Az: 6.12 m 
Length: 117.63 m 
Rectangular Section: 2.50 x 3.00 m 
Length: 26.00 m 
Gradient AZ: 9.57 m 
Length: 4.50 m 
Rectangular Section: 2.50 x 3.00 m 
Length: 50.00 m 
Width: 10.00 m 
Total Length of line: 414.67 m 
Diameter: 2000 mm 
L I  = 82.53 m: e l  = 8 mm 
L2 = 185.98 m: e2 = 10 mm 
L3 = 91.47 m; e3 = I4 mm 
L4 = 54.69 m: e4 = 16 mm 
Inlet diameter: 1070 mm 
[Home area of machines: 33.90 x 17.30 
m2 
2 Channels o f :  
Length: 30.67 m width: 3 m 

Comments 

Free surface Flow 

Continuous flushing 

Free surface Flow 

Free surface Flow 

Free surface F l o ~  

Free surface Flow 

Free surface Flow 

Free surface Flow 

Free surface Flow 

Free surface Flow 

Next to the house of machines 
is located the substation with 

a area of: 32.60x33.82 m2 



LENGTH OF DRIVING 

TIP0 
CALADO 

m 
mNGm JmmlBxH 

m 
I Tiinel I 3084.83 I 2.50~3.20 I 2.67 I 

Track 

Canal Abieito I 379.10 I 2.50x3.00 I 2.59 
Canal Cubieito I 719.85 I 2.50x3.00 1 2.59 

Length 

LENGTH ACCESS ROUTES TO THE MERCY OF JONDACHI 

I Uptake - 'Desarenador - North Tunnel Portal 1 1951.75 1 
I Home of machines -cargo tank - Portal of Tunnel South I 4237.79 I 

PRESSURE LINE 

0 

0 

0 

0 

0 Gross Height = 159.14 M 
0 Total Length: = 414.67 m 

Nominal Diameter: = 2000 m.m. 
Water level in the pressure tank = 1149.55 meters a.s.1. 
Lift the shaft of the line in the house o f  machines 
Water level in the discharge channel = 990.41 meters a.s.1. 

= 993.61 Meters a.s.1. 

MAIN MECHANICAL EQUIPMENT AND AUXILIARY SYSTEMS 

For the final design of the main mechanical equipment and ancillary services of each of 
machines will be updated the design conditions certain hydraulic study of the Jondachi 
project mainly in terms of the design flow and available heights of the project. 

a. Supply installation and commissioning of two systems of horizontal Francis turbine 
with optimum power rating of 9.5 MW and maximum power of 11 MW, with N= 600 
rpm, Qdiseno = 6.675 m3/sec.; H gross= 159.14 in; Hneta max. =154.6 in; Hneta min. 
= 151.2 m; 
Supply, installation and commissioning o f  two cruise control systems, includes 
system hydraulic force 
Supply, installation and commissioning of two valve systems guard with their 
bypass. 
Supply, installation and commissioning of the system capacity overhead crane with 
30/5 30/5 30/5 30/5 30/5 TN, includes any automatic system and brakes. 
Supply, installation and commissioning of the auxiliary systems : 
0 Cooling water, 
0 Ventilation and air conditioning, 
0 Compressed air, 
0 Detection and fire, 
0 

0 Mechanical Workshop 

b. 

c. 

d. 

e. 

Drain the cameras of submergence. 



MAIN ELECTRICAL EQUIPMENT 

BUDGET SUMMARY 
A:Ci\,il Works 26.803.794.03 
B:Mcchanical Equipment. t:lcctrical . . - ... and .. . .. -. Electronic - 11.150.838.86 
C:l’rogram ot‘ Environmental Management (0 .5  per cent of civil 
\\arks) 134.05 I .63 

D: TOTAL DIRECT COSTS (A+B+C) : 41,089,594.52 

The electrical equipment in summary form will have the following equipment: 
0 

0 

0 Control Panels and regulation 
0 

0 

0 

0 

0 

Dos generators of 11 MW of capacity ,the generation voltage will be 13.8 kV h 5% 
and 60 Hz 
Mesh of land of house of machines as a substation. 

Panels with electrical protection equipment 
Auxiliary Equipment units: wires, panels, etc 
For auxiliary transformers and distribution. 
Electric transmission line 13.8 Kv of approximately 800 m. 
Lift Transformer, type OA/FA, (natural cooling and with forced cooling by fans), in 
accordance with the IEC standards, with a total capacity of 25 MVA , relationship 
I 3.8 /138 kV k 2 x 2.5 Yo. 
Substation of elevation and sectional for the delivery of power and energy to the line 
Tena Coca of 138 KV with 80x100 m approximate 

0 

, 

SYSTEM OF MONITORING, CONTROL AND DATA ACQUISITION - SCADA 

The fields of action of the SCADA system will be the following: 

Hydraulic System. Obtain information related to monitor levels, flow rates and the 
condition of the gates. In this sense, it will be necessary to have the respective 
sensors and transducers installed in the charging socket, driving, cargo tank and 
pressure line. 
Electromechanical System. Control, monitor and obtain the information of the most 
important elements of the turbine and generator. 
Electrical System Control, monitor, and acquire the information of the elements that 
handle electrical parameters, such as: voltage, current, power and electricity, both of 
the generator, auxiliary services and the substation. This system also includes the 
measuring equipment, protection and control of the generator and substation. 
Control system of energy (cargo clearance). controlled, monitored and exchange 
information on magnitudes of power and energy generated and delivered. There will 
be a power management system through which, to be paid the slogans of operation, 
the result of operational planning. 

BUDGET 

DISAGGREGATION OF THE TECHNOLOGICAL PROJECT 
The constructor must observe at least the following percentage of national participation: 



Analisis de Te c nolo g ic a 
Resu pac i6 I\ 

Nacional y Extmnjera 
Obras Civilesy Equipawlento Hidrmecan 

E Iectric o-Gomunicac ion es y Co 
tricoLa Merced de Royecto Hid roe1 

CURRENT STATUS OF THE PROJECT: 

For the construction of the project account with the following studies 
and documentation: 

Feasibility studies and design at the level of tender for the construction of the 
Project 
Studies of the desegregation of the Technological Project 
Environmental Impact Studies Final 
Environmental License for construction 
Certificate of grant of waters of the rio Jondachi 
Certificate of permission of Conelec for development of the Prqject 
It is the positive validation report of the project by CDM 
FinaliLing Studies of Cadastre of properties affected 
By negotiation and purchase of properties affected 
Requiremcnt of the fiindiiig for construction of the project. 
Initial Specifications for bid for construction of the project. 
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CONFIDENTIAL 

MEMORANDUM OF UNDERSTANDING 

BETWEEN 

TERMOPICHINCHA, a CELEC Business Unit 
(Jondachi) 

AND 

SINOSTEEL EQUIPMENT A N D  ENGINEERING CO, LTJ3 

hl0U Between TERM0 
R. CO LTD dated 25 Jun 
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THIS MEMORANDUM OF UNDERSTANDING (the "MoU") is tIus 25th day of June 2013 
between TERMOPICHINCHA, a CELEC Business Unit authorized to do business under the laws of 
Ecuador and having its registered office at Av. 6 de Diciembre N26-235 y Orellana, Edif. Transelectric, 
&to, piso, Quito, ECUA r referred to as "TERMO") of the first part, and SINOSTEEL 
EQUIPMENT AND EN do business under the laws 
of the Peoples Republic E E L )  hdving its registered 
office at Sinosteel Plaza, 8 t, jointly referred to as "the 
Parties" or individually as "the Party". 

CO., LTD (SINOSTEEL) lice 
(hereinafter referred to as "SI 

treet, Beijing, CHINA, of the se 

WHEREFORE, TERMO rightfu 
MW hydropower plant in Ecua 
second, "Sardinas" for 24MW 
and assist with financing procurement through completion of this project. 

licenses, permits, EIA and Feasibility Studies for a 43 
of two phases the first, " ", for 19MW and the 

to consrllt, construct MW) and has selected SI 

And 

SINOSTEEL, a qualified EPC company, has agreed to engage with TERMO under the following 
conditions: 

1.1 The parties agr 
POWR PLANT, 

1.2 The Parties agre 

assigns) wdl function as the 
and will assist in fulfdling the 

paperwork, project details and 1.4 TERM@ will provide 

SINOSTEEL in a reasonable time 

necessary, any sugge 
1.6 SINOSTEEL will eval 

ts of both Parties. This MoU will 
riod of 1 (one) year. In the event 

1 either of the Parties fails to meet one or more of the requirements included in this MoU within 12 
months, this project may be terminated by either Party upon written request. 

1.8 Upon acceptance of final Technical and Financial Proposals, the Parties will execuate a Formal 
EPC Agreement to include the terms and conditions of the project implemetation. 

i 

MOU Between achi) and 
SINOSTE 2013 



2. 

3. 

4. 

5. 

6. 

. .. 
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Confidentiality of negotiations 

The parties shall use best efforts to maintain at all times as confidential information the fact that 
they have executed this letter, the terms of this le and the existence and content of any 
negotiations between them except that the parties may (i) inform advisors, counsel, and 
employees with a need to know as each party deems necessary, and (ii) make appropriate 
disclosures if required by applicable laws. 

Conflicting obligations 

By executing, delivering and discharging the obligations and responsibilities created by this 
MoU, the parties certify to each other that there are no nts outstanding or obligations 
that are in conflict with this MoU. Either Party will all ys to remedy any conflict. If 
however, after 30 days, the conflict is not resolved, the offended party can issue a letter of 
termination to cancel this Agreement. 

Entirety 

TIus MoU constitutes the entire understandin 
respect to its subject matter hereof and 
agreements with resp 

een the parties hereto with 
or oral communications or 

exes hereto may be wri signed by the 
parties. 

Notices 

Any communication in 
the party at its address set out below or such other ad 
the other party. 

courier or e-mail addressed to 
e to time notify to 

In the case of TERM0 : 

Tel: m: (593 2) 2520387 
(593 2) 252 0482 / 256 

Mail: juancarlos.lopez@tennopich m.ec 
ttention: Ing. Juan Carlos Lbpez 

In the case of SINOSTEEL EQUIPMENT AND ENGI 

Tel: 86-10-62681542 
Fax: 84-10-62687983 
E-Mail: 13910622577@139.com 

ENGR. CO.LT 

mailto:13910622577@139.com
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: Mr.  Wang Chunyu 

10. Undertaking 

The Parties undertake to each other that they wiU do all that i s  necessary to ensure that all 
requisite regulatory and corporate approvals, authorization and permits required to enter this 
MoU and the transaction herein contemplated s h d  be obtained. 

IN WITNESS WHEREOF the parties hereto have caused this MoU to be executed by their duly 
authorized representatives as of the day and year first above written: 

Signed on behalf of 

Signed on behalf of 

Wang Jim 
Vice-President 

LUNSFORD CONSULTING, LLC 

and 



n EXHIBIT 

LETTER OF INTEREST 

FOR 

MEDIUM-AND-LONG-TERM EXPORT CREDIT INSURANCE 

No. 12013322 

SINOSTEEL EQUIPMENT & ENGINEERING CO., LTD.: 

We have received your application for the LETTER OF INTEREST for the 43MW Jondachi 

hydropower project of TERMOPICHINCHA UNIT, CELEC COMPANY. Through the preliminary 

evaluation and examination, our company is interested in provide export credit insurance for 

the project. 

This LETTER OF INTEREST only shows our interest and attention to the project, not legally 

binding. We assume no responsibility due to this LETTER OF INTEREST. Whether to insure the 

insurance finally depends on the comprehensive evaluation and examination for the whole 

project. 

CHINA EXPORT & CREDIT INSURANCE CORPORATION 

2013.12.10 



Resume 

Name : Wang Jian 
Gender : Male 
Age : 43 

Education: 

2008-2010 China Europe lnternationa Business Sc,,ool (CEIBS), MBA 

1987-1991 
Materials Science and Engineering 

University of Science & Technology Beijing , Bachelor’s Degree in 

Working Experiences: 

Jun. 2005 to now: 
Vice President, SINOSTEEL Equipment & Engineering Co., Ltd. (SINOSTEEL MECC) 
Auq. 2004 to May 2005: 
Deputy Chief Director, International Business Department, SINOSTEEL MECC 
Mar. 2004 to Jul. 2004: 
Director, No. 6 Branch of International Business Department, SINOSTEEL MECC 
Auq. 2003 to Feb. 2004: 
Director, No. 1 Branch of International Engineering Department, SINOSTEEL MECC 
Jan. 2003 to Sep. 2003: 
Project Manager, International Engineering Department, SINOSTEEL MECC 
Jul. 1997 to Dec. 2002: 
Business Manager, China Metallurgical (Germany) Company (Former SINOSTEEL 
Germany GmbH) 
May. 1995 to Jun. 1997: 
Salesman, CSI Group (former SINOSTEEL Group) 
Auq. 1991 to Apr. 1995: 
Salesman, No.1 Department of China Metallurgical Import €4 Export Corporation 



Language Skill: 

Fluent English and applicable German. 

Highlights of Achievements: 

Since 2003, Mr. Wang has been serving in SINOSTEEL MECC for i t s  international 
marketing and overseas project executing. Up to date under his supervision, the 
cumulated contract value of over 50 projects in over 10 countries and regions has 
reached 3 billion US dollars and all overseas projects have been well executed with 
smooth end payment in time. At the same time, he established and perfected our 
norms regarding international marketing, international project executing and 
international legal safeguard system. 

During the course of his working in Germany, he was not only in charge of trading 
business of nearly 100 million US dollars, but also responsible for al l  financial and 
legal operations of the company. 

When worked for China Metallurgical Import & Export Corporation, as the major 
negotiator he was responsible for the negotiation of procurement of several large 
scale complete sets of equipments and advanced technologies, with over 500 million 
US dollars individual project successfully executed. 

Reference List (not complete): 

1. 
2. 

3. 

4. 
5. 
6. 
7. 
8. 
9. 
10. 
11. 
12. 
13. 
14. 
15. 

INDIA JSW 2.0MT/a Coke Oven & By-product Plant (EP) (2011-2012) 
JAPAN WAKAYAMA STEEL WORKS 1.2MT, 6-meter Top-charge Coke Oven 
Battery (2006 " 2009) 
INDIA JSPL 2 x 1.9MT Stamping Coke Oven Battery with By-product Plant (EP) 
(2008 ") 
TURKEY TOSYALI Slab Caster Project (2008 " 2009) 
VIETNAM T K O  Billet Caster Project (2008 " 2011) 
TURKEY ERDEMIR Ladle Furnace Project (2006"2007) 
AUSTRALIA Copper Mining Project (EP) (2011'") 
TURKEY ICDAS 1 X  600MW Coal Fired Steam Power Plant (EP) (2011 ") 
TURKEY ISDEMIR 300 m2 Sinter Plant (EP) (2005 '" 2011) 
INDIA ISPAT 198 m2 Sinter Plant (EP) (2003 '" 2005) 
TURKEY ISDEMIR 3050 m3 Blast Furnace (EP) (2005 " 2011) 
IRAN ZARAND 2000m3 Blast Furnace (EPC) (2010 ") 
MALASYIA PERWAJA Steel 2.4 MTPA Pellet Plant (EP) (2011") 
TURKEY TOSYALI 950 Hot Strip Mill (2008 " 2009) 
SAUDI ARCELORMITTAL Seamless Pipe Project (2010 " 2012) 



STATE OF ARIZONA 
Corporation Commission 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission’s Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records and the 
records reflect that during the period of January 1, 2008, to March 28, 2014, Mark G. Steiner 
has not registered with the Arizona Corporation Commission as a securities salesman or dealer 
pursuant to Article 9 of the Securities Act of Arizona (A.R.S. 5 44-1941 et seq.); and has not 
made a notice filing or licensed with the Arizona Corporation Commission as an investment 
adviser or investment adviser representative pursuant to Article 4 of the Arizona Investment 
Management Act (A.R.S. 5 44-3 15 1 et seq.) 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY 

- 7 .  

Securities Division 



STATE OF ARIZONA 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission’s Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records and the 
records reflect that during the period of January 1, 2008, to March 28, 2014, Out of the Blue 
Processors, LLC has not filed with the Arizona Corporation Commission a notice pursuant to 
A.R.S. 9 44-1850 of the Securities Act of Arizona or Article 12 of the Arizona Investment 
Management Act (A.R.S. 9 44-3321 et seq.); has not registered securities with the Arizona 
Corporation Commission by description pursuant to Article 6 of the Securities Act of Arizona 
(A.R.S. 9 44-1871 et seq.) or by qualification pursuant to Article 7 of the Securities Act of 
Arizona (A.R.S. 0 44-1891 et seq.); has not registered with the Arizona Corporation 
Commission as a dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. 9 44-1941 
et seq.); and has not made a notice filing or licensed with the Arizona Corporation Commission 
as an investment adviser pursuant to Article 4 of the Arizona Investment Management Act 
(A.R.S. 0 44-3151 et seq.) 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY 
HAND AND AFFIXED THE OFFICIAL SEAL OF THE 
ARIZONA CORPORATION COMMISSION, 3 THE 
CAPITOL, IN THE CITY OF PHOENIX, THIS 2 DAY OF 
APRIL, 2014. 

BY 

Assistant Director 
Securities Division 



STATE OF ARIZONA 
Corporation Commission 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission’s Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records and the 
records reflect that during the period of January 1, 2008, to March 28, 2014, Lunsford 
Consulting, LLC has not filed with the Arizona Corporation Commission a notice pursuant to 
A.R.S. 5 44-1850 of the Securities Act of Arizona or Article 12 of the Arizona Investment 
Management Act (A.R.S. 0 44-3321 et seq.); has not registered securities with the Arizona 
Corporation Commission by description pursuant to Article 6 of the Securities Act of Arizona 
(A.R.S. 5 44-1871 et seq.) or by qualification pursuant to Article 7 of the Securities Act of 
Arizona (A.R.S. 5 44-1891 et seq.); has not registered with the Arizona Corporation 
Commission as a dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. 5 44-1941 
et seq.); and has not made a notice filing or licensed with the Arizona Corporation Commission 
as an investment adviser pursuant to Article 4 of the Arizona Investment Management Act 
(A.R.S. 5 44-3 15 1 et seq.) 

IN WITNESS WHEREOF, I HAVE HEREUNTO SET MY 
HAND AND AFFIXED THE OFFICIAL SEAL OF THE 
ARIZONA CORPORATION COMMISSION, fl THE 
CAPITOL, IN THE CITY OF PHOENIX, THIS 2 DAY OF 
APRIL, 2014. 

BY 

Assistant Director 
Securities Division 



STATE OF ARIZONA 

CERTIFICATION 

I, Mark Dinell, certify that I am the Assistant Director of the Arizona Corporation 
Commission’s Securities Division and that I have legal custody of the records of the Securities 
Division. I certify that I have directed a diligent search of the Securities Division records and the 
records reflect that during the period of January 1, 2008, to March 28, 2014, Second Opinion 
Solutions, LLC has not filed with the Arizona Corporation Commission a notice pursuant to 
A.R.S. 0 44-1850 of the Securities Act of Arizona or Article 12 of the Arizona Investment 
Management Act (A.R.S. 0 44-3321 et seq.); has not registered securities with the Arizona 
Corporation Commission by description pursuant to Article 6 of the Securities Act of Arizona 
(A.R.S. 0 44-1871 et seq.) or by qualification pursuant to Article 7 of the Securities Act of 
Arizona (A.R.S. 0 44-1891 et seq.); has not registered with the Arizona Corporation 
Commission as a dealer pursuant to Article 9 of the Securities Act of Arizona (A.R.S. 9 44-1941 
et seq.); and has not made a notice filing or licensed with the Arizona Corporation Commission 
as an investment adviser pursuant to Article 4 of the Arizona Investment Management Act 
(A.R.S. 0 44-3151 et seq.) 

Assistant Director 
Securities Division 



.. 

Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certiQ that 
the attached copy of the following document: 

ARTICLES OF ORGANIZATION, 07/30/2010 

consisting of 2 pages, is a true and complete copy of the original of said document on file with this 
office for: 

LUNSFORD CONSULTING, LLC 
ACC file number: L-1618258-5 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
April 2,2014. 

,, , I 

J# A. Jerich,wecutiye Director 

By: 



AZ CORPORATION COMMlSSlON 
% .  FILED 

JUL 3 0 2010 ARTICLES OF ORGANIZATION 
OF 

LUNSFORD CONSULTING, LLC FILE N0.1 \ 

1 .o 

2.0 

3.0 

4.0 

5.0 

8.0 

7.0 

03206246 

The name of this Limited Liability Company is LUNSFORD 
CONSULTING, LLC. 

The address of the registered office of this Limited Liability 
Company is 4824 E. Baseline #I33 Mesa, AZ 85206. 

The name and business address of the Initial agent for service of 
process for this Limited Liability Company €s Kent Ellsworth, 
4824 E. Baseline #I33 Mesal Az 85206. 

At the time thls Limited Llabllity Company is formed, there will be 
two or more members. 

The latest date this Limited Liabillty Company can dissolve is 
December 31,2075. 

Management of thls Limited Liability Company is vested in a 
Manager. 

The names and business addresses of each person who is a 
manager of this Limited Liability Company at the time of 
formation are: 

Mark Steiner 
22511 N. 71a PI. 
Scottsdale, AZ 85255 

William B. lunsford 
4824 E. Basline #I33 
Mesa, AZ 85206 

0 ~ i r l i  Steiner, Manager 



June 30th, 2010 

ARIZONA CORPORATION COMMISSION 
1300 WEST WASHINGTON 
PHOENIX, AZ. 85007 

RE: LUNSFORD CONSULTING, LLC. 

Dear Sir or Madam: 

Please be advised that 1,give my permission and consent to act as Agent of 
Process for the above named Corporation. 

Kent Elkworth, EA 
4824 E. Baseline #133 
Mesa, Az 85206 



Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certify that 
the attached copy of the following document: 

ARTICLES OF ORGANIZATION, 12/18/2000 

consisting of 2 pages, is a true and complete copy of the original of said document on file with this 
office for: 

SECOND OPINION SOLUTIONS, LLC 
ACC file number: L-0972688-7 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
April 1,2014. 

Jc&! A. Jerich,wecutive Director 
. A  

By: 
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L04T!!6ga-q 
The name of this Limited Liabirity Company is OUT OF THE BLUE 
FINANCIAL SERVICESI LLC. aw - 
The address of the registered ofncrs of this Limited Liability 
Company is 22511 N. 7 7 t h  Place, Scottsdate, Arizona 85255 

The name and business address of the initial agent for service of 
process for this Limited Liability Company Is Kent Ellsworth, 
2101 E. Broadway, Ste. 20, Tempe, At. 85282 

At the time this Limited liability Company is formed, there will be 
two or more members. 

The latest date this Limited Liability Company can dissolve ts 
December 31,2050. 

Management of this Limited Liability Company is vested in a 
Manager. 

Y L! 

The names and business addresses of each person who is a 
manser of this limited Liability Company at the time of formation 
are: 

Mark Steiner 
22511 N. 77m Place 

Scottsdale, Ax. 85255 

Shelly Steiner 
22511 N. 77* Place 

Scottsdale, Az. 85255 

0 Mark Qteiner, Manager 
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December 4, 2000 

ARIZONA CORPORAlION COMMISSION 
1200 WEST WASHINGTON 
PHOENIX, AZ. 85007 

RE:Out of The Blue Financial Services, LLC. 

Dear Sir or Madam: 

!J 

.i 
1 

-,  
.7 
'J 

Please be advised ttiat I give my permission and consent to a d  as Statutar/ 
Agent for the above named Corporation. 

2101 E. Broadway, Ste. 20 
Tempe, Az. 85282 . 



Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certifL that 
the attached copy of the following document: 

ARTICLES OF AMENDMENT, 10/31/2005 

consisting of 2 pages, is a true and complete copy of the original of said document on file with this 
office for: 

SECOND OPINION SOLUTIONS, LLC 
ACC file number: L-0972688-7 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
April 1,2014. 

I 

J c & d  A. Jerich,wecu$ive Director 

By: 



1. 

2. 

3. 

Thc Adiclcs oTOrpnization wcrc originally filcd with thc Arizona Corpornlion 
zocu.> Commission m rhc ( 8  day of beCEhtS~-=- *-- 

Attachcd hcrcto as Exhibit A i s  thc tcxf of thc amcndmcnt. 

Dated this 27 

DO rwr P ~ J H L I S ~ I  IIIIS SECTION 
Thc aiiicndrncnt must bc cxccutcd by a munager if rnunagcrncnt of thc limitcd 
liability company is vcstcd in a rntinugcr, or by a mcmhcr if rnanogcmcnt is 
rcrcrvcd 10 thc members. 



ARTCLES OF AMENDMENT 
Exhibit A 

It is the intention of OUT OF THE BLUE FINANCIAL SERVICES, LLC to amend 
Artide I to better reff ect the services offered. As of October 26,2005, the 

company will be known, per Article I, as: 

T- SECOND OPINION SOLUTIONS, LLC 



Office of the 
CORPORATION COMMISSION 

The Executive Director of the Arizona Corporation Commission does hereby certifl that 
the attached copy of the following document: 

ARTICLES OF ORGANIZATION, 12/18/2000 

consisting of 2 pages, is a true and complete copy of the original of said document on file with this 
office for: 

OUT OF THE BLUE PROCESSORS, LLC. 
ACC file number: L-0972687-6 

IN c1 TNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission on this date: 
April 1,2014. 

Jc&d A. Jerich,wecutiv;e Director 



* .  

OUT OF THE BLUE PROCESSORS, LLCa 
LO9Il.d 8 3 -  6 

4.0 The name of this Limited Liability Company Is Out of The Bluo 
Processors, LLC. wt,,?, . 
Tho address of the registered oMco of this Limlted Liability 
Company is 22111 N. 77th Place, Scottsdale, A% 85255. 

The name and burinas address of the initbl agsnt for service of I 

process for this Limited Liability Company is Kent Ellsworth, 
2101 E. Broadway, Ste. 20, Tempe, Az. 85282 

2.0 

3.0 

4.0 At the time this Limited LIability'Company is formed, there will be ' 
two or more members. 

5.0 Tho latest date this Limited Liabtilty Company can disrolvo is 
December 31,2b50. 

Management of this Limited Liability Company is vested in a 
Manager. 

6.0 

7.0 The names and business addresses of each person who Is a 
manger of this Limited Liability Company at the time of formation 
are: 

Mark Stdner 
225111 N. 77" Place 

Scottsdale, &. 85255 

Shelly Steinor 

Scottsdale, Az 85255 
2254"l w. 17" Place . 

. . 



', 
* .  

December 4,2000 

AWONA CORPORATION COMMISSION 
1200 WEST WASHINGTON 
PHOENIX, At. 85007 

RE:Out of The Blue ProcesxKs, UC. 

Dear &.or Mzidam: 

Please be advised that I g'nre my permission and consent to act as Statutory 
Agent for the above named Corporation. . ,  

. .  

2101 E. Broadway, Ste. 20 
Tmpe, Az. 85282 

. .  

. .  . 

. *  

~ _:. " * '  
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MARK GLENDON STEINER 10/17/2012 1 

BEFORE THE ARIZONA CORPORATION COMMISSION 

SECURITIES DIVISION 

In the Matter of 1 

LLC, an Arizona limited ) 
liability company, d/b/a 
OUT of the Blue Processors 11, ) 
LLC; and ) 

) 
MARK STEINER (CRD #1834102) and) 
SHELLY STEINER, husband and ) 
wife, 

Respondents. 1 
1 

) DOCKET NO. 
OUT OF THE BLUE PROCESSORS, ) S-20837A-12-0061 

EXAMINATION UNDER OATH OF MARK GLENDON STEINER 

Phoenix, Arizona 
October 17, 2012 

ARIZONA REPORTING SERVICE, INC. 
Court Reporting 

Suite 502 
2200 North Central Avenue 
Phoenix, Arizona 85004-1481 

By: GARY W. HILL, RPR, CRR 
Certified Reporter 
Certificate No. 50812 

Prepared for: 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
www.az-reporting.com Phoenix, AZ 

ACC000981 
FILE #8302 

http://www.az-reporting.com
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WITNES 

MARK GLENDON STEINER 10/17/2012 
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3 MARK GLENDON STEINER 10/17/2012 

EXAMINATION UNDER OATH OF MARK GLENDON STEINER 

was taken on the 17th day of October, 2012 ,  commencing 

at 9 : 2 5  a.m., at the Arizona Corporation Commission, 

Securities Division, 1300 West Washington Street, 

Phoenix, Arizona, before GARY W. HILL, Certified 

Reporter No. 50812  for the State of Arizona. 

APPEARANCES 

For the Securities Division: 

Mr. Phong Paul Huynh, Staff Attorney 
1300 West Washington Street, Third Floor 
Phoenix, Arizona 8 5 0 0 7  

For the Respondents: 

Mr. Arthur P. Allsworth 
7 5 0 1  North 16th Street, Suite 2 0 0  
Phoenix, Arizona 8 5 0 2 0  

Also Present: 

Ms. Annalisa Weiss, Special Investigator 
Mr. Ricardo Gonzales, Forensic Accountant 

ARIZONA REPORTING SERVICE, INC. ( 6 0 2 )  2 7 4 - 9 9 4 4  
www.az-reporting.com Phoenix, AZ 

ACC000983 
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(Exhibit 1, Exhibit 2, Exhibit 3, Exhibit 4, 

Exhibit 5, and Exhibit 6 were marked for 

identification.) 

MARK GLENDON STEINER, 

called as a witness herein, having been first duly sworn 

by the Certified Reporter to speak the truth and nothing 

but the truth, was examined and testified as follows: 

EXAMINATION 

BY MR. HUYNH: 

Q. Good morning, gentlemen. I'm just going to go 

through some background, opening stuff that I give to all 

of our deposition individuals, and let me get started 

here. 

This is part of an inquiry by the Securities 

Division of the Arizona Corporation Commission in the 

matter of Out of the Blue Processors, LLC, Docket 

No. S-20837A-12-0061 in order to determine if there has 

been full compliance with the Investment Management Act 

and the Securities Act of the State of Arizona. The 

information obtained today may reveal violations of 

statutes outside of the Securities Act. 

Present are myself, Phong Paul Huynh. I'm a 

Staff Attorney here with the Securities Division, Annalisa 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
www.az-reporting.com Phoenix, AZ 

ACC000984 
FILE #8302 

http://www.az-reporting.com


MARK GLENDON STEINER 1 O/ 17/20 12 5 

1 Weiss is a special investigator with the Securities 

2 Division, and Ricardo Gonzales is also present. He is a 

3 forensic accountant with the Division. 

4 If you would, for the record, please introduce 

5 your full name, Mr. Steiner, and counsel. 

6 A. My name is Mark Glendon Steiner. 

7 MR. HUYNH: Art, if you would, just for the 

8 

9 

1 0  

11 

1 2  

1 3  

14 

1 5  

1 6  

1 7  

1 8  

1 9  

record. 

MR. ALLSWORTH: My full name is Arthur P. 

Allsworth, A-L-L-S-W-0-R-T-H. 

BY MR. HUYNH: 

Q. Mr. Steiner, you've already been provided the 

oath by the court reporter, and you're under oath 

currently right now, correct? 

A. Right. 

Q. Now, the reporter will record all statements by 

you or your attorney. 

attorney off the record before answering a question, you 

may do so by whispering or requesting a short recess for 

If you wish to consult with your 

20  that purpose. However, the court reporter will note for 

2 1  the record each time you so consult before answering. 

22 This is done merely to ensure an accurate record. 

23 Since your testimony is being recorded, please 

24 respond verbally as opposed to nodding or shaking your 

25 head. Also, please let me finish my question before you 

ARIZONA REPORTING SERVICE, INC. ( 6 0 2 )  2 7 4 - 9 9 4 4  
www.az-reporting.com Phoenix, AZ 

ACC000985 
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MARK GLENDON STEINER 1011 7/20 12 

1 respond so the record will be clear. 

2 If you don't clearly hear a question or 

3 understand what's being asked, please say so, and the 

4 reporter will repeat it or 1'11 try to explain the 

5 question further. The reporter will only formally go off 

6 the record at my direction. I'll try to accommodate you 

7 at your request. 

~ 8 Since you're now under oath, any false statements 

9 

1 0  

11 

12 offenses in Arizona. 

13 

14 Mr. Steiner? 

15 A. I do. 

you make knowingly may subject you to administrative 

penalties by this agency as well as criminal prosecution 

as perjury or false swearing, both of which are felony 

Do you understand you're under oath here today, 

16 Q. Do you have any questions about anything I've 

17 said so far? 

18 A. No. 

19 Q. Do you understand what I've stated to you so far? 

20 A. I do. 

21 Q. Are you on any - -  are you under any medication or 

22 under any physical disability that will interfere with 

23 

24 today? 

your memory or ability to understand and answer questions 

25 A. No. 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
www.az-reporting.com Phoenix, AZ 

ACC000986 
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MARK GLENDON STEINER 1 O/ 17/20 12 7 

1 
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1 0  

11 

12  

13 

14  

1 5  

1 6  

Q. Mr. Steiner, can you give me your date of birth, 

please? 

A. -. 
Q. Now, although you may decline as a right under 

federal law, I'm going to ask for your Social Security 

number solely for identification purposes. What is your 

Social Security. number? 

A. - 
Q. What is your current marital status? 

A. Married. 

Q. Could you give, for the record, the full name of 

your spouse and maiden name if it's different? 

A. Shelly Johnson Steiner. 

Q. 
A. Almost 2 5  years. 

Q. Congratulations. Mr. Steiner, how long have you 

How long have you and Shelly been married? 

1 7  been a resident of Arizona? 

18 A. Since July 1 9 9 7 .  

19 Q. Approximately how long has Shelly been a 

20 resident, or your wife, of Arizona? 

2 1  A. The same. 

22 Q. The same? What is your current home address? 

23 A. =* 

24 Q. How long have you been at that address? 

25 A. Two years. 

ARIZONA REPORTING SERVICE, INC. (602) 2 7 4 - 9 9 4 4  
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MARK GLENDON STEINER 1 O/ 17/20 12 8 

1 Q. Do you own or rent that? 

2 A. Rent. 

3 Q. Prior to the East Hanover Way address, where did 

4 you reside prior to that? 

5 A. In Scottsdale. 

6 Q. Could you give me that address, if you recall? 

7 A. D. 
8 

9 

1 0  

11 

1 2  

1 3  

1 4  

1 5  

1 6  

17  

1 8  

1 9  

2 0  

2 1  

2 2  

23 

24  

2 5  

Q. And did you own or rent that location? 

A. We owned it. 

Q. Did you have at that Scottsdale - -  I'm sorry, was 

it address? 

A. m. 
Q. At that = address, did you have a mortgage on 

that residence? 

A. We did. 

Q. Who owned the mortgage on that residence? Or who 

were you making mortgage payments to? 

MR. ALLSWORTH: Paul, you know, you're way off 

of the, out of the field of normal inquiry about a 

securities matter. 

MR. HUYNH: I'm asking the question. If 

Mr. Steiner - -  

MR. ALLSWORTH: Where he lived is perfectly 

okay. But I mean, getting into who owns the mortgage, 

in today's world, you hardly ever know. 
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MARK GLENDON STEINER 1 O/ 1 7/20 12 

BY MR. HUYNH: 

Q. I as,ed a question. Can you answer it or not? 

A. It was Wachovia. 

Q. And at both residences, did your spouse also stay 

at the same address? 

A. She did. 

Q. Mr. Steiner, what is your current occupation? 

A. I do consulting. 

Q. 
A. In one way or another, since early 2000, I 

How long have you been consulting? 

guess. 

Q. Just to be clear for the record - -  

A. Early 2000s. 

Q. Okay. And just to be clear for the record, who 

was the employer that you were consulting for? 

MR. ALLSWORTH: None. A consultant by 

definition is not employed. 

MR. HUYNH: Art - -  

MR. ALLSWORTH: Paul, I'm going to hold you to 

asking the questions that you want answered. 

MR. HUYNH: Okay. 

MR. ALLSWORTH: But I am going to advise my 

client not to fall into the trap of answering truthfully 

a question that wasn't asked. 

MR. HUYNH: Let me try to rephrase it. 

9 
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BY MR. HUYNH: 

Q. Who were you consulting for, Mr. Steiner? What 

entity? 

A. What company? What entity - -  

Q. Yeah. 

A. - -  do I consult for? 

Q. Yes. 

A. Lunsford Consulting. 

Q. I Im sorry? 

A. Lunsford Consulting. 

Q. Maybe just the easiest way to do this, could you 

just give me a brief work history for the last five years, 

just the companies or entities that you've worked for or 

any other companies youlve consulted for or been employed 

by in the last five years? 

A. Lunsford Consulting is what I've done since 

2 0 0 8 .  

Q. Okay, 

A. I worked with Wachovia through 2 0 0 8 .  

Q. What was your role or your job function with 

Wachovia? 

A. I was a manager. 

Q. Okay. Mr. Steiner, do you have a - -  do you own 

the phone number - 
A. Yes. 

www.az-reporting.com Phoenix, AZ 
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1 Q. Is that your personal cell? 

2 A. Uh-huh. 

3 Q. Okay. Does that phone have the ability to send 

4 text messages? 

8 

9 

10 

11 

1 2  

13 

1 4  

1 5  

1 6  

17  

1 8  

19  

20 

2 1  

22  

23 

24 

2 5  

A. Yes. 

Q. Have you ever been convicted of any crime other 

than, say, a minor traffic violation? 

A. No. 

Q. Have you been named as a defendant in any civil 

lawsuits for the last five years? 

A. I don't believe so. 

Q. Mr. Steiner, can you confirm for me, I believe 

you're a manager of - -  there was an Out of the Blue 

Processors, LLC; is that correct? 

A. That's true. 

Q. That was incorporated, I believe, somewhere in 

roughly 2 0 0 0 ?  If you don't recall, that's okay. And 

there's also an LLC, Out of the Blue Processors 11, LLC; 

is that correct? 

A. That's not correct. 

Q. Okay. And you're also a manager of Second 

Opinion Solutions, LLC? 

A. That's true. 

Q. And just to confirm, who was the custodian of 

records for Out of the Blue Processors, LLC? 

ARIZONA REPORTING SERVICE, INC. (602) 2 7 4 - 9 9 4 4  
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MARK GLENDON STEINER 1 O/ 17/20 12 12 

1 A. Is this what you're referring to? 

2 Q. No. The custodian of records for, say, corporate 

3 documents or corporate records? 

4 A. I don't know that we've formally identified 

5 somebody that manages that. I guess it would be me. 

6 Q. How long have you been the custodian of records 

7 for Out of the Blue? 

8 

9 

10 

11 

1 2  

1 3  
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15 

1 6  

1 7  

1 8  

19 

20 

2 1  
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25 

A. Since the beginning. 

Q. Since the incorporation or organization? 

A. Correct. 

Q. Mr. Steiner, do you also have an e-mail address 

of mark@secondopinionsolutions.net? 

A. I do. 

Q. And that's your e-mail address that you've 

used - -  let me - -  sorry, scratch that. 

Is that an e-mail address or an e-mail account 

that's password protected? 

A. Yeah, it has a password. 

Q. All right. Now, as we know, we're here today 

just to get some more information regarding Out of the 

Blue Processors and an Out of the Blue Processors 11, LLC. 

What I would like to do, we'll just start real 

quickly here with this document, Exhibit 1. Why don't you 

take a second to flip through that. 

MR. ALLSWORTH: Excuse me, Paul, you're showing 

ARIZONA REPORTING SERVICE, INC. (602) 274-9944 
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1 him a document that is unsigned; is that correct? You 

2 understand that to be? 

3 MR. HUYNH: Yeah. We just simply had marked 

7 
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that as an exhibit. 

MR. ALLSWORTH: Fine, so the record shows that 

this is an operating agreement which has not been signed 

by anyone other than Mark Steiner. 

MR. HWNH: Okay, thanks. 

BY MR. HUYNH: 

Q. Do you recognize that document, Mr. Steiner? 

A. Sure. 

Q. All right. NOW, I had a comment earlier 

regarding Out of the Blue Processors 11, LLC, and I 

believe you stated there isn't an actual filing for Out of 

the Blue 11, LLC; is that correct? 

A. That's correct. 

Q. All right. Why don't we just come back to this 

in a second then. 

If you would, please take a look at what has been 

marked today as Exhibit 4 .  Take a second there. 

MR. ALLSWORTH: Okay. Look through it. 

THE WITNESS: I'm looking at it. I'm not 

reading all the details of it. Okay. 

BY MR. HUYNH: 

Q. All right. And that's a document that's titled 
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1 Respondent's Prehearing Conference Memorandum, right? 

2 Correct? 

3 A. Yes. 

4 Q. All right. And I believe that was a document 

5 that was drafted by your attorney, Mr. Allsworth? 

6 A. Right. 

7 Q. Did you have a chance to review the contents of 

8 that memorandum? 

9 A. I did at the time it was presented. 

10 Q. Okay. And do you agree with the contents, or are 

11 there any revisions that you would like to make regarding 

1 2  any of the statements in that memorandum? 

1 3  A. I'm not reviewing it at this point; but at the 

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 1  

22 

time I reviewed it, I think it was generally accurate. 

Q. Now, what I would like to do is just kind of get 

some background, that's all, regarding Out of the Blue, I 

guess in this instance Out of the Blue I, LLC. And 

there's - -  roughly, I believe it starts on page 6 ,  a 

little summary here. "Beginning approximately 2008, the 

Company began to offer to family, friends, and former 

business associates of Mark Steiner member interests in 

the Company. 

23 I just wanted to clarify, which company is that 

24 talking about? Is that Out of the Blue I? 

25 A. Correct. 
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Q. Okay. And further down the document, I believe 

it says the offering was terminated before 1.5 million was 

raised, the 10 percent and 5 percent shares of Lunsford's 

gross revenues was to be reduced - -  oh, I'm sorry, if the 
offering was terminated before $1.5 million. Then roughly 

down on line 2 1 ,  it says, ',By the end of 2010, 

two-and-a-half years after the offering was first made, 

all 1.5 million in member interests had been purchased by 

investors.Il Is that correct? 

A. (Nods head. ) 

Q. All right. So give me a brief background in 

regards to the $1.5 million raised for Out of the Blue I, 

if you can just give me a brief overview of what the 

understanding was that the 1.5 million was to be raised 

for and a little bit about that transaction, if you could. 

A. There was an opportunity through strategic 

relationships in China to work with them in doing 

infrastructural projects internationally. In other 

words, China has a program, a formula, some opportunity 

that says China would like to engage in international 

infrastructural projects in different countries. And we 

were invited to participate in that opportunity in 

helping them identify projects that they could, in turn, 

fill in their program. 

Q. Okay. 
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1 A. In order to do that, we needed to identify some 

2 capital that would allow us to travel to these sites, to 

3 meet with the appropriate parties on both sides of the 

4 equation, people in China, people in the other 

5 countries. And so in order to do that, we needed to 

6 identify capital. 

7 So we structured Out of the Blue I - -  which is 

8 not Out of the Blue I; itls just Out of the Blue 

9 

1 0  

11 

12 

1 3  

1 4  

15  

1 6  

1 7  

18 

19 

20 

Processors - -  to have people who would participate as 

members in that opportunity, would provide operating 

capital for us to go and have these meetings to bring 

about a transaction between the two countries. 

Q. And then you mentioned, when you say I1weIi or 

ilus,ll can you just confirm for the record, who were you 

referring to? 

A. Out of the Blue Processors was set up as an 

entity - -  you know it was set up in 2 0 0 0 ,  2 0 0 1  or 

whatever it was, but it had been vacated for any 

transactions. You know that? And so because it was a 

nonfunctioning entity, without any encumbrances, I 

2 1  guess, or obligations, we used it as an opportunity to 

22 take those people that were interested in supporting my 

23 efforts and Mr. Lunsfordls efforts in China to develop 

24 these relationships between China and other countries. 

25 Q. Yeah, and I just want to be clear for the record. 
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When you say 'Iwe'l or Ilus , It you re talking about yourself 

and Mr. William Lunsford? 

A. Uh-huh. 

Q. Okay. I just want to be clear for the record. 

That's all. 

So I might have to jump around just briefly here, 

and I would like you to take a quick look at what has been 

marked today as Exhibit No. 5, a letter by your attorney. 

MR. ALLSWORTH: Yes. 

BY MR. HUYNH: 

Q. I would like to just flip a couple pages into it. 

There is what has been marked as ACC 0 0 0 3 5 9  and 

ACC 0 0 0 3 6 0 .  In looking at 359,  there's a heading 

Investors and a series of names, and then there's some 

general time frames and amounts, roughly in the same row 

of those individuals, and it appears to sum up at the 

bottom here 1 7 7 3 ;  is that right? 

A. (Nods head. ) 

Q. All right. And on ACC 0 0 0 3 6 0 ,  there's a sum of 

$ 1 , 7 7 3 , 0 0 0 ;  is that correct? 

A. (Nods head. ) 

Q. But I just want to confirm, our portion here 

seems to have gotten cropped off at the top here. Do you 

have a version that you could provide us that isn't cut 

off, or do you know what might have happened here? 
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1 0  

11 

12  

A. I don't know what happened. 

MR. ALLSWORTH: It wasn't cut off. 

THE WITNESS: Seems like your copy machine - -  

MR. ALLSWORTH: Oh, wait a minute. 

THE WITNESS: This area right here is not 

included in here. 

MR. HUYNH: Okay. So you guys do have one 

with - -  

MR. ALLSWORTH: Yeah. 

MR. HUYNH: Is it okay if we take a quick recess 

and make a quick copy of this? 

MR. ALLSWORTH: Absolutely, sure. I have no 

13 idea what happened, but I mean what was sent to you was 

14 given to me separate from when that was given to me, and 

15 I have no idea what happened. 

16 MR. HUYNH: We'll just go briefly off the 

17 record. 

1 8  (Recessed from 9 : 5 0  a.m. to 9 : 5 3  a.m.) 

19 (Exhibit 8 was marked for identification.) 

20 MR. HUYNH: We're back on the record. We just 

2 1  took a brief break just to make a copy of a new exhibit. 

22 We Bates labeled it ACC 000577 .  

23 BY MR. HUYNH: 

24 Q. Mr. Steiner, go ahead and take a look at that. 

25 It's got a series of individual names on here under the - -  
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the first column heading has got Investor, and the second 

column heading has got Out of the Blue Processors. 

Now, just kind of going back to what we were 

briefly speaking about. Roughly, if I understand 

correctly, $1.5 million was raised to allow you and 

Mr. Lunsford to grow those business contacts and to 

facilitate the development opportunities that we've been 

briefly speaking about. 

Can you just from this list, because the amount 

is higher than 1.5, can you just go through and explain to 

me which individuals are part of the 1.5 million that 

we've been generally discussing or speaking of? 

A. Generally - -  I think there needs to be some 

clarity. 

Q. Okay. 

A. The oppor-unity that we are taking advantage of 

is working with the Chinese and their business 

development opportunities in foreign lands, particularly 

Africa and Latin America, some countries within each of 

those continents, and they presented that opportunity to 

us. And so in order to facilitate that endeavor, it 

took capital beyond what we had personally to 

participate in that. 

So we engaged people that knew us, people that 

worked with us, people we had relationships with, and 
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said this is our opportunity; would you like to 

participate with us in this environment? And this is a 

list of people that have indicated they would like to. 

Because there were some unknowns at the 

beginning, we had to create a structure that gave people 

a comfort level of understanding what their 

participation was and what they could anticipate, 

generally speaking, out of what at the time was unknown, 

but certainly anticipated to be good. Much like you do 

in any business model, you'll say, you know, I recognize 

the lack of a widget, and if I make widgets, there's a 

good chance that I can hit a business plan. You 

understand that? 

Q. Sure. 

A. And you speculate a little bit, and you manage a 

little bit, and you try to - -  you try to anticipate, as 

best as you can, how much it will take to do that and 

what kind of expense will be associated with that. 

So at the beginning of this when we started, we 

knew what our opportunity was. We knew what the 

potential could be. We knew that it created a lot of 

opportunity, not only for ourselves, but for our 

families, for people close to us, and for people in 

those countries that would be the benefactors of 

infrastructural development. 
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1 So this first project, there's people without 

2 electricity. We put this in place; people will have 

3 electricity. We see that as a good opportunity, not 

4 only from an economic standpoint, but from a do-good 

5 opportunity around the world. And we've received 
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1 7  
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2 1  
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accolades and appreciation for these endeavors that 

we've taken. 

But at the beginning there are some unknowns. 

So we structured what we believed could be a reasonable 

opportunity for the investors. And we guessed that we 

could accomplish it in a million and a half dollars. 

And so we had Out of the Blue Processors filed. It was 

dormant. It was unencumbered. It had no obligations. 

And so we used that as an entity to say members that 

wanted to participate in this could have a nondiluted 

participation at these rates. Does that make sense? 

Q. Okay. 

MR. ALLSWORTH: These rates relate to - -  

THE WITNESS: Well, we said for $1.5 million, we 

would identify 10 percent of the revenues from the 

projects that we engage in in China - -  the China 

business. It's not necessarily China, but you 

understand what I mean. That that 10 percent would 

encompass a hundred percent of the investors' return, as 

you read that. 
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BY MR. HUYNH: 

Q. Okay. 

A. So we structured it that we would raise a 

million and a half dollars. 10 percent of the gross 

revenues that came from these projects that we engaged 

in with China and the other countries would be returned 

in a gross level to the people that participated, and 

they occupied Out of the Blue. 

Q. Okay. 

A. Now, because some of the processes took longer 

than our original business model anticipated, we had to 

extend beyond what was encompassed in $1.5 million. 

Given the rules and our promises and obligations to 

people and our understanding between each other, we had 

to create a way to, without diluting the people that 

were already there, still needing a little more capital, 

we went and added what we believed could happen with a 

little more capital. 

So here it represents on this Exhibit 8, $1.7 

million, thereabouts, against $1.5 million 100 percent 

Out of the Blue. So without diluting anybody, we simply 

extended the rules to include another 5 percent. We 

identified that as Out of the Blue I1 to make a 

separation between, so that no one had a dilution, so no 

one was mismanaged, and nobody's understanding changed. 

2 2  
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It diluted me because it required in the document 

labeled Out of the Blue Processors 11, which is simply a 

defining document, not a separate entity filed document. 

It's a defining document within the same rules, and the 

language is the same, and the rules are the same with 

the exception of the amount of money raised and the 

allocation assigned. 

Q. Okay. 

A. Prorated-wise, it's the same. 

Q. Okay. So I guess from our perspective, we 

haven't seen a version of the initial Out of the Blue 

operating agreement from you. So maybe that's where some 

of my confusion is, and that's why I'm asking these 

questions. 

So kind of just to follow up then, is there an 

operating agreement for just, you know, the original Out 

of the Blue? Is that what you're alluding to, that it's 

pretty much the same in terms of material provisions and 

terms as this Exhibit 1 we have, except for the rates and 

the dollar amount is slightly different? 

A. Correct. 

Q. Okay. And would you be able to give us a copy of 

the - -  

A. I can get you a copy, yes. 

Q. Okay, great. 
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MR. ALLSWORTH: Paul, may I interrupt, please? 

MR. HUYNH: Sure. 

MR. ALLSWORTH: Just for your information, the 

reason you don't have it is because it was not 

requested, for the record. 

MR. HUYNH: Okay. We can discuss it 

afterwards - -  

MR. ALLSWORTH: Yeah. 

MR. HUYNH: - -  to confirm, Art, but I pretty 
much thought that as part of our Exhibit A, we included 

Out of the Blue Processors, LLC, and doing business as 

Out of the Blue Processors 11, LLC. 

MR. ALLSWORTH: I'm referring to the original 

subpoena duces tecum. 

MR. HUYNH: That's what I was referring to, 

also. 

MR. ALLSWORTH: It said Out of the Blue 11. 

MR. HUYNH: Okay. Let's chat about that 

afterwards then to confirm. 

BY MR. HUYNH: 

Q. So that might explain why I'm a little unaware in 

terms of somewhat the technicalities that you just 

explained. 

So my follow-up then, Mr. Steiner, is, do you 

know, in regards to this list that we have marked as 
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8, is there maybe a portion that you could kind of 

to and say, well, these are the individuals that 

Out of the Blue I1 - -  

I think as a general rule, without, because I 

don't have that information specifically spelled out 

here - -  

Q. Sure. 

A. - -  that you could assume that Out of the Blue 

and then you move down, and then it shifts. 

Q. Okay. 

A. Does that make sense? 

Q. It does. 

I, 

A. If you can appreciate what's being done in the 

process of making a commitment to people who we know and 

are close to and saying this is our obligation to you, 

and this is so you have some evidence of that 

commitment, that is what is important to me and 

relationships with those people that are members of 

these deals, is that we're going out and doing this. We 

estimated this amount of money to be needed. You're in, 

you're committed, you're locked in, our commitment is 

solid to you. We need a few more dollars, so we'll 

extend the same offering to the same definition of 

people, and we move that - -  an additional 5 percent is 

the document that you're looking at, right? It's 
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5 percent and 2.5 percent, right? 

Q. Okay. So - -  

A. Are you agreeing with me on that? 

Q. Let me - -  I'm just flipping through it. Maybe I 

missed it here. Just a second. 

Okay. I believe it's under, on this Exhibit 1, I 

believe it's on ACC 10, looks like under subsection 6 .2 ,  

Division of Profits and Losses. Is that, I believe, what 

you're referring to? There is an amount here of $750,000 

for operating capital for Lunsford Consulting, Ltd, in 

exchange for 5 percent of Lunsford Consulting, Ltd's gross 

revenue until investment is returned. Then 2 . 5  percent of 

gross revenues in perpetuity; is that - -  

A. Uh-huh. 

Q. Okay. So just to clarify, from my understanding 

then, so the Out of the Blue Processors, LLC, the terms 

were, say, $1.5 million, but it was 10 percent? 

A. (Nods head. ) And 5 .  

Q. And then after investment is returned, then it's 

5 percent of gross revenues in perpetuity? 

A. Uh-huh, that's correct. 

Q. And it's the same general premise then that is 

described or that you've described before, which is based 

upon the actual development of the projects that are 

funded by the Chinese; that's what the 10 percent is? 
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Maybe just clarify in detail f o r  me so I'm not confused on 

that. 

A. Ask your question again. 

Q. Sure. What is the percentage that is discussed 

here? Say the 5 percent or the 10 percent that we've 

briefly discussed regarding 5 percent of Lunsford 

Consulting's gross revenues, how is that generated and 

what is that generated from? 

A. In the first phase, the first set of people who 

participated with us, that's identified as Out of the 

Blue. We anticipated raising $1.5 million for operating 

costs. 

Q. Okay. 

A. In exchange for that, we were going to give them 

10 percent of the gross revenues that were generated 

from the transactions with the Chinese. 

Then, because $ 1 . 5  million through the process 

from 2008 to current, some of the endeavors took longer 

than we anticipated, and so we continued our offering 

categorically under a second set of 7 5 0  in exchange for 

5 percent to match the same return values given the 

first batch of people, all encompassed under the Out of 

the Blue. Does that make sense? 

Q. I understand. 

A. Okay. 
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Q. Just for the record, can you explain in detail, 

how does either Out of the Blue or Lunsford Consulting get 

their 10 percent from the Chinese transaction? 

A. Okay. 

MR. ALLSWORTH: Pardon me, but it's not 

10 percent. Lunsford Consulting does not get 10 percent 

of anything. 

THE WITNESS: Perhaps 1'11 refer to this 

document to help him understand. 

MR. ALLSWORTH: Yes. 

THE WITNESS: Do you have this? 

BY MR. HUYNH: 

Q. Yes, I think we marked it - -  we didn't mark that 

one. Okay. Why don't we go ahead and just refer to it. 

A. Can I set that aside for a moment? 

Q. Sure. You're looking at ACC 0 0 0 5 7 3  and 5 7 4 ?  

A. Correct. 

Q. And we can mark that in a second, if need be. 

A. Okay. So to help you understand, in speaking 

with these close relations that we have and said do you 

want to participate in this, they had to have an 

understanding of what types of things we were engaging 

in. So it was clear to them from the beginning, as it 

is today, that we have strategic relationships in China 

that allow us to participate in these projects. They're 
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infrastructural projects between governments or private 

party associations with governments, and so 

infrastructurally, you understand that they're big 

projects. 

power plant; they need a water solution situation. If 

they're mining ore or oil or different sort of resources 

that are contained within one of these countries, the 

If they want to build a road, they need a 

government's participation in that - -  they're not small 

projects. They're big projects. 

So in the case of this first one here which 

we're talking about and which has direct application to 

our interest here, it's a 1200-megawatt power plant in 

Nigeria. We have relationships with people in Nigeria. 

We talk to them about the participation of generating 

power for their people who are grossly underserved, and 

said we could do this. We presented it to our Chinese 

partners. l'Partnersll is the wrong term. Associates. 

And said would this be a project that you would be 

interested in, and they said yes. 

So they brought their team. The Nigerian team 

came together, and through - -  I can give you a whole 

litany of the process which you may be interested in, 

and 1'11 tell you if you are. But at the end of the 

day, at the end of this discussion through the signing 

of an MOU between the two parties, parties from Nigeria, 
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parties from China, said we agree to come to terms to 

build a 1200-megawatt power plant, roughly 3 3  percent 

more than the existing power that exists in Nigeria from 

a power station environment. They have a total of about 

3,000. 

Q. 
A. Memorandum of understanding. Creating an 

exclusive environment to work through the details of 

building a 1200-megawatt power plant. No small task. 

And MOU standing for memorandum of understanding? 

Q. Okay. 

A. And so they came to terms and agreed, and 

through the process, it became apparent through 

financial measures and all the buildings that the 

project would be very near $1.5 billion in its gross 

environment, the cost to build that power plant and the 

related ancillary components that go with that. 

There's the power plant itself. You put some 
coal in; you heat it up, and it creates power. You have 

to transport that. 

with the coal. You have to have limestone. You have to 

You have to have trucks coming in 

have water treatment facilities. So there's a lot of 

things that go around that that bring this to an 

ultimate project, a functioning project. And the cost 

presented was $1.5 billion to construct that deal. 

Q. And we understand that. My question is, just to 
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get a defined understanding in regards to how the payout 

structure works so that, you know - -  

A. So we anticipate receiving 1 percent of the 

project cost. 

Q. Can you confirm, who is Irwel1? 

A. Lunsford Consulting. 

Q. Lunsford Consulting, LLC? 

A. LLC. There is only Lunsford Consulting, LLC. 

Q. Okay. And based upon a 1 percent payout, based 

on total project costs - -  

A. Correct. 

Q. - -  how does that now relate back to the 

10 percent and the 5 percent we were earlier discussing? 

A. 10 percent of $1 .5  billion is $1 .5  million - -  I 

mean $15 million. Time out. Scratch. Start again. 

A billion and a half dollar project at 1 percent 

is $15 million. That's what's generated to Lunsford 

Consulting for their services in putting the teams 

together, being the liaison through the process, working 

through as a consulting environment and liaison service 

through the duration of that project. Lunsford 

Consulting would receive $15 million in that scenario. 

Now, Lunsford Consulting's obligation to the 

members of Out of the Blue Processors is 10 percent of 

that $15 million to the first batch and 5 percent or up 
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to - -  you understand a prorated environment? To the 

second batch of Out of the Blue. So in that case, you 

would say, okay, what's 10 percent of that $1.5 million? 

What's the 5 percent of $750,000? That, assuming that, 

you know, Out of the Blue has still got some space in 

it, the second portion, then now those people receive 

their percentage, 10 percent of the 15 million, 

5 percent of the 15 million, of their prorated 

membership. 

Q. And just to confirm for the record, who are the 

members of Lunsford Consulting, LLC? 

A. Me and Mr. Lunsford. 

Q. Are any of the investors limited members or 

members at all in Lunsford Consulting? 

A. No. 

Q. Do they have any control in the operations or 

day-to-day of Lunsford Consulting? 

A. No. 

Q. In regards to now Out of the Blue Processors, 

LLC, if I recall correctly, the only LLC members on the 

last corporate documents were yourself and your wife; is 

that correct? 

A. On which? 

Q. Out of the Blue Processors, LLC. This says - -  I 

don't have that in this set here. But is that my 
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1 recollection from the Corporation Commission website, only 

2 yourself and your wife are the listed members of Out of 

3 the Blue Processors, LLC? 

4 A. I - -  I haven't reviewed anything from there. 

5 I'm the managing person of that. 

6 Q. Okay. 

7 A. And then we offered the opportunity to these 

8 people to participate, and these documents, you know, 
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explain that. 

Q. In regards to the "in perpetuity," so then, if I 

understand properly, when these other projects, if they 

came to fruition, then that's when they would get a return 

in excess of their initial monies, right? 

A. Correct. 

Q. Okay. 

A. Let me restate that. If we do a second and 

third and fourth and tenth project, the same rules 

apply. Lunsford Consulting receives its amount; and 

then the gross percentage of that, 10 or 5, is as the 

documents say, 5 and 2.5 - -  you with me on that? 

Q. Yes. 

A. - -  will go out as long as we are doing these 

projects . 
Q. Okay. Now, from the perspective of Out of the 

Blue Processors, LLC, who handles the day-to-day 
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operations of that entity? 

A. That's me. 

Q. Do any of the investors have any communications 

with any of the Chinese contacts - -  
A. No. 

Q. - -  or any of the projects we've been discussing? 

A. No. 

Q. What are the voting rights of Out of the Blue 

Processors, LLC? I mean is there like a majority vote? 

Is it the same as - -  
A. What does it say in here? I would have to 

review this. 

Q. So it would be - -  your understanding, it's the 

same provisions as the Out of the Blue Processors 11, LLC 

operating agreement that we've got in our possession? 

A. Correct. 

Q. Okay. That's fine. 

MR. ALLSWORTH: Paul, let me clarify one thing. 

The unsigned copy that you have of Out of the Blue 

Processors I1 is not an operating agreement that has 

been signed by people. 

MR. HUYNH: Okay. 

MR. ALLSWORTH: It has the names - -  it has names 

on it of persons who did not put money in, and they are 

not members. Just so that clarification occurs. So the 
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text is either absolutely identical to, with the 

exception of member names and amounts and dates - -  

MR. HWNH: Yes. 

MR. ALLSWORTH: - -  is identical to the text of 
Out of the Blue 11, LLCls operating agreement, the one 

that actually exists and has been signed, and it is 

identical to Out of the Blue Processors, without a Roman 

numeral, with the exception that Out of the Blue 

Processors identifies to the 1.5 million and the 10 and 

5 percent, and Out of the Blue I1 talks about 7 5 0 , 0 0 0  

and 5 percent and 2.5 percent. 

MR. HUYNH: Sure. 

MR. ALLSWORTH: Just so we clarify because - -  

and youlll understand my concern - -  because Margo Marie 
Mallamo, for example, appears on this, and as you know, 

at the very beginning of this, I raised the question as 

to whether anyone by that name actually exists and ever 

talked to you. But the point is, she never became a 

member. 

MR. HUYNH: Okay. Correct. And I'm just trying 

to, since we don't have a copy of the first one - -  

MR. ALLSWORTH: And that's fine. 

MR. HUYNH: - -  just to confirm and understand in 

terms of - -  

MR. ALLSWORTH: In effect, you have a copy of 
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the first one with those two changes. 

MR. HUYNH: Well, we don't have an actual copy 

of the first one. 

MR. ALLSWORTH: Right, you don't. 

MR. HUYNH: So that's why I'm having to hammer 

home the same questions, unfortunately. 

THE WITNESS: I appreciate the questions, and I 

appreciate the clarity here that what I'm answering is 

purely the text definition for what you're asking. 

MR. HUYNH: You bet. 

BY MR. HUYNH: 

Q. So I think let's just briefly take a look at 

Exhibit No. 2 ,  and if you have - -  why don't you take a 

second there, Mr. Steiner, and take a quick review of that 

exhibit. 

A. Okay. 

Q. And so just a brief back history. How long have 

you known Mr. William Lunsford? 

A. I believe I was introduced to him in 2 0 0 7 .  

Q. And this Exhibit No. 2, I believe it further 

describes in general what we've been generally talking 

about, the relationships that Mr. Lunsford has with 

certain individuals in the Chinese government, and that I 

believe it states here, "Lunsford, with its Chinese 

relationships, provides a unique opportunity for project 
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1 developers to realize their project in potentially the 

2 most favorable economic scenarios possible.Il 

3 And lfLunsford is currently working in conjunction 

4 with its Chinese friends to develop a number of projects 

5 around the world,I1 and it has got a handful of projects. 

6 So this is sort of an encapsulation of what 
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youlve been describing to us in regards to once the 

projects are put together, there's a 1 percent fee that is 

to be paid out to Lunsford Consulting; is that correct? 

A. The fee varies. 

Q. Okay. 

A. But generally speaking, yes. 

Q. So in terms of, let's just focus on the 

1200-megawatt coal-fired power plant that we've been 

discussing. Is there a copy of a contract or some 

document signed between Lunsford Consulting and the 

Chinese parties evidencing what that fee is going to be 

yet? 

A. We have an agreement with them. 

Q. Is it memorialized in any type of written 

document? 

A. There's a document that explains the 

understanding of it. The specifics of the fee is not in 

writing. 

Q. So how currently right now are you basing the 
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1 percent then? How - -  

38 

A. Because we have had deliberate discussLons about 

the specifics of that and what is provided on this 

particular project. 

Q. Is there going to be a document to memorialize 

what Lunsford Consulting's fee will be? 

A. It's very difficult to identify the fee up front 

because itls based on the negotiations of the price and 

the costs associated to do that and then what is 

available out of profits from the Chinese project to do 

that. So once that's identified, then we'll total what 

our fee is, and that's what the fee is. We've known for 

years that the fees will range between 1 and 3 percent. 

Q. Okay. So your testimony is, so it's a minimum of 

1 percent but could go up to 3 percent? 

A. Correct. 

Q. Do you have a time frame of when that will be 

finalized so - -  

A. What do you mean? 

Q. The fee arrangement. 

A. Are you asking - -  tell me again what you're 

looking for. 

Q. Sure. Do you have a time frame of when the fee 

arrangement between Lunsford Consulting and, is it proper 

it's to say the Chinese, on what that fee will be, whether 
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1 percent through 3 percent? 

A. We know emphatically on this project it's 

1 percent. 

Q. So you have a document that memorializes that? 

A. No. 

Q. So how do you know emphatically that it's 

1 percent then? 

A. Because we sat down with our Chinese associates 

and discussed the details what this was, what the profit 

margins were and what could be afforded, and we agreed 

to 1 percent. 

Q. But it's not in writing anywhere? 

A. No. 

Q. So how can you guarantee that they'll even pay? 

A. If it's in writing, you can't guarantee they'll 

pay either. 

Q. True. But right now you don't - -  

A. We have more than 2 0  years of working 

relationships with people in China where the trust 

factor is the equivalent of a family member, close 

associates and friends, and we've engaged in this based 

on that, as it explains in this document, that that is 

the critical component of what our opportunities are. 

Q. Has there been some other prior project that you 

facilitated and have been paid out before? 
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A. Lunsford has. Lunsford, this whole - -  no. 

You're asking me, Mark Steiner. The answer is no. 

Do I have reason to believe emphatically that 

we'll be compensated for that? Yes. So much so that I 

would take people who are close to me, who I care about 

individually and personally for, and have them 

participate with me on that basis. 

Q. Now, you mentioned, if I recall correctly, there 

is a document memorializing the relationship between 

Lunsford Consulting and your Chinese contacts; is that 

correct? 

A. We do. 

Q. What is that document generally memorializing, or 

can you give me just a brief overview what's actually 

contained in it? 

A. Sure, it identifies the project, the scope of 

the project, and that we are the agent of record for 

that pro j ect . 
Q. Would you be able to provide us a copy of it if 

we need it? 

A. I could show you a copy. I would have to review 

the document before I could emphatically say I will give 

it to you. 

Q. Okay. 

A. But I have the document. It identifies who we 
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are. 

4 1  

Q. We can maie a request through your attorney and 

get a response at that point. 

A. Yeah. 

MR. ALLSWORTH: There are confidential - -  

THE WITNESS: Yeah. 

MR. ALLSWORTH: - -  clauses in several of the 

documents that relate to projects, and those clauses 

include a governmental agency of another country; and 

obviously, Mark does not wish to breach any 

confidentiality clauses. Apart from that, the - -  

THE WITNESS: This document here could suffice 

in some regard to explain the relationship and the 

length of time that we've had a relationship with them 

and their inviting us to participate in ventures with 

them. It's a document dated - -  

BY MR. HUYNH: 

Q. It's Bates labeled ACC 029 ,  we'll just say. 

A. Dated July 30, 2000 ,  referencing a ten-year 

existing relationship, and continuing to do business 

beyond that. 

Q. Let me clarify though. This is to Mr. William B. 

Lunsford, correct? 

A. Uh-huh. 

Q. And Mr. Lunsford is the individual who has the 
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relationships with the Chinese or had the 20-plus year 

relationship with these Chinese individuals, correct? 

A. That's correct. 

Q. And if we need to, I can always grab the 

information; but it's my recollection that Lunsford 

Consulting, LLC, was organized in, I believe, July of 

2010. Does that sound correct? 

A. More recent than this letter. 

Q. Okay. So I guess maybe that's where a little bit 

of my confusion is. You state your relationship with 

Mr. Lunsford and this consulting began either early - -  and 

the money started to be raised somewhere in 2008, correct? 

A. Correct. 

Q. But you didn't become a member of Lunsford 

Consulting until 2010. And I guess the question is, how 

were you able to guarantee that these payments to even the 

Out of the Blue individuals at 10 percent of Lunsford 

Consulting's 1 percent would even materialize, because at 

the time you weren't part of Lunsford Consulting? 

A. Right. 

MR. ALLSWORTH: That's not true. 

THE WITNESS: You're asking questions that are 

timeline sensitive with respect to organization in an 

environment as if we had a crystal ball at the beginning 

and knew exactly what would happen at the end, and 
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that's not the case. 

The business plan is a very simple uusiness 

plan. Two people have a relationship, meaning 

Mr. Lunsford and the Chinese. They've done business 

since the late 1980s to early 1 9 9 0 s .  They participated, 

became friends for over a decade. Lunsford continued to 

go there, and all of this, of which I am not a 

participant of but the benefactor of at that time about 

a 15 to 20-year relationship between two people, two 

people's families, two people's business relationships 

and the peripheral of people that they're associated 

with that existed. Lunsford has been to China countless 

times. 

And so in the environment that he worked and the 

relationship that was developed, and then at the time 

when the opportunity was presented to him to participate 

in this capacity, he wanted to do that. He asked me if 

I wanted to do that with him. We said okay. I said 

okay. 

But at that stage of time, there were a lot of 

unknowns. The specifics - -  did I have a 1200-megawatt 

project sitting in my back pocket waiting for the 

Chinese to call and say could we do that? Of course, I 

didn't. So there were some unknowns as to how this 

would develop. There were some relationships that we 
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knew existed. We knew there were projects that could be 

gathered, but it was too early to define the details of 

how the participation would be. 

Would I be a 10 percent owner? Would I be a 

90 percent owner? Too early to know. Would I 

participate in helping to identify resources to cause 

this to take place? Too early to know. 

And so it was inappropriate to form an 

organization that had too many unknowns in it. So 

because it was the two of us and we trusted each other 

and the relationship that we had that we said we will go 

down on this together, this road with a handshake and 

anticipation. And we did. 

And part of that happened before this ever came 

into play. 

coming close to fruition, we believed that that would be 

an appropriate time to formalize and establish Lunsford 

Consulting, LLC, in the capacity that it was. 

BY MR. HUYNH: 

So when we believed that projects were 

Q. Okay. So let's maybe take a brief step back 

then, and I'm referring back to Exhibit 4, the Prehearing 

Conference Memorandum, and going back to where it 

discussed by early 2008 it was obvious that the Lunsford 

business required more capital than Lunsford and Steiner 

individually could supply. Steiner agreed to seek 
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investor capital in the U.S. from friends, neighbors, 

former business associates, to finance the ongoing 

expenses which Lunsford Consulting was incurring. 

NOW, which - -  just to make sure here. When it's 

discussing Lunsford Consulting, is that a different 

entity, not Lunsford Consulting, LLC, but a different 

entity at the time? 

A. Lunsford the individual. 

Q. Okay. 

MR. ALLSWORTH: No, wait a second. I believe 

it's stated in here. I haven't looked. 

THE WITNESS: It says Lunsford individual - -  

MR. ALLSWORTH: I believe it states partnership. 

THE WITNESS: - -  at the beginning. May I look 

through here? 

MR. HUYNH: Yes, sure. 

MR. ALLSWORTH: Yeah, on page 4, bottom of the 

page, beginning on line 20. 

THE WITNESS: Mark Steiner, individually, and 

William B. Lunsford Consulting. 

MR. HUYNH: Okay. 

THE WITNESS: Not a registered company, nothing. 

It's him and I. 

BY MR. HUYNH: 

Q. Okay. So let me just get an understanding. So 

www.az-reporting.com Phoenix, AZ 
ARIZONA REPORTING SERVICE, INC. (602) 274-9944 

ACCOOI 025 
FILE #8302 

http://www.az-reporting.com


MARK GLENDON STEINER 10/17/20 12 46  

1 the money raised by Out of the Blue Processors, LLC, what 

2 was to happen with that money? Just, you know, explain it 

3 to me. 

4 A. Operating expenses. 

5 Q. To be paid to which entity or individuals? 
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A. Operating expenses? 

Q. Yes, for which individuals or entities? 

A. Okay. I'm trying to answer the question, and 

I'm trying to give you a realistic, accurate picture of 

the process, and I kind of get a sense you're trying to 

make it fit in a box, and it doesn't fit in a box. And 

it doesn't have to fit in a box. There's nothing 

illegal about not fitting in a box. 

S o  two people decided to go down the road 

together on a project. That was Mark Steiner and 

Lunsford, and we agreed to do that. Out of the Blue 

Processors, the purpose of it was to raise operating 

capital so that Lunsford and I could make the trips, 

sustain the operation, and complete a transaction. 

The first dollars raised in Out of the Blue 

happened before Lunsford Consulting is formally 

organized. So if you're saying, you're trying to stuff 

it in Lunsford Consulting, an entity that doesn't exist, 

you can't really say that. But Lunsford Consulting 

meaning Mark Steiner and Lunsford who are going together 
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with the Chinese on a relationship and meet with the 

people in Africa on a relationship and put together a 

transaction with a 1200-megawatt power plant between a 

national company in China and a government-supported 

effort individual company in Nigeria, all of that came 

together before Lunsford Consulting was formally 

organized. 

Q. Let me ask - -  or let me ask you a couple 

questions. Maybe it will help clarify where my questions 

are going. 

Is there any type of an agreement between Out of 

the Blue Processors, LLC, and any Lunsford Consulting or 

Lunsford Consulting entities that memorializes, that 

requires Lunsford Consulting to pay a particular amount to 

Out of the Blue Processors, LLC? 

(The witness consulted with his counsel off the 

record. ) 

MR. ALLSWORTH: Well, the answer is yes. I mean 

there is such a document. It is not in its final form 

at this time, Paul, because it was originally developed 

in connection with the Out of the Blue formation. 

MR. HUYNH: I appreciate that. Can I just get 

Mr. Steiner, because if we had to, I obviously can't use 

your testimony directly. 

MR. ALLSWORTH: All right. 
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BY MR. HUYNH: 

Q. But if you could explain that to me, Mr. Steiner? 

A. Give me a second on this, if you will. 

Q. Sure. 

A. Can we suspend for a moment? 

Q. Do you want to consult with your attorney? 

A. Yes. 

MR. ALLSWORTH: Yes. 

MR. HUYNH: Why don't we go off the record for a 

few minutes, Gary. 

THE WITNESS: Thank you. 

(The witness consulted with his counsel from 

1 0 : 3 9  to 10:40 a.m.) 

MR. HWNH: Back on the record. 

BY MR. HUYNH: 

Q. You've had a chance to briefly discuss with your 

counsel regarding my last question. Did you have an 

opportunity, or do you need it read back to you, 

Mr. Steiner? 

A. Ask me the question, sure. 

(The record was read by the Certified Reporter 

as requested.) 

THE WITNESS: There is a document, yes. 

BY MR. HUYNH: 

Q. And what is that document, Mr. Steiner? 
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A. It is the document that's been referred to in 

this - -  what does it say? Let me find where it 

references it. I'm trying to remember the official name 

of the document. 

MR. ALLSWORTH: I think it said Private 

Placement Agreement, but I'm not sure. 

THE WITNESS: Something of that effect. 

MR. ALLSWORTH: I don't think it's referred to 

in there because I didn't have it at that time, Mark. 

THE WITNESS: That's true. Oh, it's referred to 

in the Out of the Blue - -  

MR. ALLSWORTH: It's referred to as a Private 

Placement Agreement in the - -  

THE WITNESS: Operating Agreement. 

MR. ALLSWORTH: - -  Operating Agreement, and I 

think it had section, Article 6 .  

MR. HUYNH: Okay. 

THE WITNESS: Look at the 6 point - -  was it 6 . 2 ?  

Do you see where it makes reference to that agreement? 

BY MR. HUYNH: 

Q. Private Placement Agreement between Lunsford 

Consulting, LTD, and the company, according to this 6 . 2 ?  

A. Right. Yeah, and 1'11 have to look at the 

formal - -  but that's the specifics in that, but that's 

the referring document. 
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MR. HUYNH: Okay. 

MR. ALLSWORTH: And it's in its final form. 

It's still a work-in-process in my computer. 

BY MR. HUYNH: 

Q. I guess that's my next question. When was this 

document executed or signed? 

A. Prior to this document. 

Q. Prior to May 1, 2011, you're saying? 

A. Correct. 

Q. And by whom is it signed by, do you recall? 

A. 1'11 have to look for sure, but I believe it's 

between me and Mr. Lunsford. 

Q. And would you be able to provide us a copy of it 

if we request it? 

A. We can. 

Q. And when you signed it, Mr. Steiner, with 

Mr. Lunsford, what entity were you signing it for or on 

behalf of? You individually, Out of the Blue 11, Out of 

the Blue Processors, LLC? 

A. 1'11 have to look at the document. 

Q. Okay. Do each of the investors or members of Out 

of the Blue Processors, LLC, have a copy of that 

agreement? 

A. No. 

Q. So do you recall the year that that Private 
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Placement Agreement was executed between you and 

Mr. Lunsford? 

A. I believe it was - -  technically I need to say 

1'11 have to check the document to be certain, but I 

believe it was in 2008. 

Q. Okay. 

A. In the early part of it. 

Q. And what is the terms under that Private 

Placement Agreement, if you recall, that was executed 

between the parties? Do you remember what the percentage 

was? 

A. As stated in this - -  we referenced the 

10 percent that reduces to 5 percent, and the 5 percent 

that reduces to 2 . 5  percent, the $ 1 . 5  million and 

$750 ,000  in Out of the Blue I1 and Out of the Blue 

nonRoman numeral. 

Q. Okay. 

A. It reflects those numbers. 

Q. Is there only one executed copy of that document, 

or more? 

A. Just the one. 

Q. But you stated it was executed in 2008. How 

could it reference both the 10 percent and the 5 percent 

when the 5 percent didn't occur till later in 2 0 1 0 ?  

A. When you see the document, you'll understand. 
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We made a provision believing that the one and a half 

would be sufficient, but we also made a provision that 

if we needed to go beyond that, we could do so. It's 

the blueprint that we used in this operating agreement 

which has two parts to it. 

Q. Okay. 

A. Does that make sense? 

Q. Sure. 

A. We had that document. We had to raise some 

money. We put this document together, not this one, but 

the first one that has the same language in it for the 

10 percent. 

if we needed to go beyond, and this is the provision to 

go beyond. 

Then we needed more, and we had a provision 

Q. Okay. 

A. That document plus the Out of the Blue 

Processors document plus this Out of the Blue Processors 

I1 document all references and says the intent. 

Q. Okay. NOW, the Out of the Blue Processors 11, 

LLC, operating agreement talks about $750 ,000 .  How much 

of that $750 ,000  was raised? It sounds like you didn't 

reach the 750;  is that correct? 

A. The difference between the 1.5 and the 1.7, 

wherever that is, $223,000,  give or take. 

Q. Okay. All right. Okay. And just to be clear 

52  
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for the record, have there been any revenues generated 

5 3  

under these transactions that we've been discussing touy 

with the Chinese that have been paid to Lunsford 

Consulting? 

A. No. 

Q. And just to make sure, so there hasn't been any 

current returns yet to any of the investors? 

A. That's correct. 

Q. Now, if you would just - -  where is that - -  

Exhibit 8 here, take a quick look at that again for me. I 

just have a couple brief questions on that just to 

confirm. 

Mr. Steiner, can you confirm for me, who created 

this list or document, if you know? 

A. I did. 

Q. And is it a true and accurate copy, the best you 

recall? 

A. I believe so. 

Q. All right. Now, give me some background in 

regards to, let's just start off with the first individual 

on the list, Derek and Sandy Howard, and it looks like 

their amount is $100,000; is that correct? 

A. Correct. 

Q. So walk me through just to confirm. What 

documents were provided, if you recall, to Derek and Sandy 
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Howard in regards to this opportunity with the Chinese and 

these transactions? 

A. The Out of the Blue operating agreement. 

Q. 
A. No. 

Q. Okay. 

A. Well, for the sake of the transaction, no. 

Q. Okay. I guess, in general, the rest of the 

Anything else provided to them? 

individuals on the group, instead of having to ask it over 

and over again, could you just give me if it's different? 

Is there anyone that was provided anything other than the 

respective operating agreement? 

A. Everybody received - -  as part of this, they put 

the money in; they got a copy of an operating agreement. 

Q. Okay. All right. Anything else that was 

provided to them prior to the transaction? 

A. With reference to them being a participant? 

Q. In the project , yeah. 

A. Did I ever show them a piece of paper or a 

document in talking with them about the project? Is 

that what you're asking? 

Q. Yeah, in describing the investment opportunity, 

if you recall. 

A. I don't recall specifics. You have this. 

Q. And you're talking about Exhibit 2, Lunsford 
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Consulting Executive Summary, China. 

55 

A. This was obviously not created at tlle inception 

of this deal because these projects didn't exist. But 

you have documentation that I might have showed 

somebody. Like that, as an example, to reference our 

relationship. 

Q. And you're referencing Exhibit 3 ,  ACC 00029, 

okay. 

A. Different people have different questions and 

different levels of scrutiny or due diligence or 

whatever it may be. They're all relationships of mine. 

As you can see over here, we've known them for extended 

periods of time in most cases, and there's a trust 

factor in knowing these people. And so in presenting 

the opportunity to them, they heard it. They liked it, 

or not. The people that did are listed. 

Q. Sure. 

A. They got a copy of an operating agreement to 

substantiate their defined interest. 

Q. Sure. It's just a general question I ask because 

sometimes there are individuals who have prospectuses or 

some other documents, and I'm just giving you the 

opportunity to let me know if there are. 

A. You may have gathered at this time through this 

process that we are working on a project on a small 
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business environment that's growing with us 

believe we have confidence in the outcome 0: 

56 

that we 

what it .s. 

As things developed and the process has moved 

forward, it became apparent that there would need to be 

information put in place, and so we did as needed. 

Q. Okay. Now, if you would, refer back to that 

Exhibit 8 again for me real briefly, and there's a column 

that you have listed as Relationship. Do you see that on 

the far right? 

A. Correct , yes. 

Q. All right. I would like to, if you would, just 

give me some background or a couple brief highlights. 

There's, I believe it's Southridge Investments, LLC? 

A. Uh-huh. 

Q. Who is the individual that you had discussed the 

investment with? Is there a particular individual name? 

A. Southridge Investments and Overall Plumbing are 

one and the same, generally speaking. And Sean Overall 

is the name of the individual. 

Q. And under the Relationship column, it says 

"Referred by other participant.Il Do you see that? 

A. Uh-huh. 

Q. Who was the other participant that referred 

Mr. Overall to you? 

A. The second one down, SNL & Associates, I 
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believe, is the referring party. 

Q. Is there a particular name that you can provide 

us that was the direct individual? 

A. That I spoke with? 

Q. Yeah, or, you know, who that individual is? I'm 

assuming it's not just the entity. There is a particular 

individual there? 

A. Sean McLaughlin. 

Q. And prior to Mr. Overall being referred to you, 

did you have any type of a working or personal 

relationship with him? 

A. Not - -  no. 

Q. And the first time - -  so when you first met him, 

that's when you guys discussed the investment opportunity? 

A. Correct. 

Q. And Mr. Overall invested $80,000 and $45,000. 

Were those in two separate time frames? 

A. I believe so. 

Q. Underneath that is another individual, I believe 

that's Robert Kocks, K-0-C-K-S? 

A. Uh-huh. 

Q. Also has the comment, "Referred by other 

participant ? 

A. Uh-huh. 

Q. Who was the participant that referred that 
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1 individual? 

A. Cachaca, Cachaca Holdings. 

Q. Prior to being referred by Cachaca Holdings, did 

you have any personal or business relationship with 

2 

3 

4 

Mr. Kocks? 

A. No. 

Q. Now, there's a comment, a couple comments 

underneath. Never mind. I figured that out. 

If we could go to Cachaca Holdings, LLC, looks 9 

like they invested roughly $308,000; is that correct? Who 

was the individual that - -  who is the individual of 

1 0  

11 

1 2  Cachaca Holdings that is your friend or that - -  

A. Rolf Heartburg. 1 3  

Q. Just to be clear, Mr. Heartburg referred Cachaca 1 4  

1 5  

1 6  

Holdings to you? Or that is Mr. Heartburg's entity? 

A. That's correct. 

Q. That's Mr. Heartburg's entity? 1 7  

18 A. Correct. 

Q. When it says referred by friend of ten years, did 19 

2 0  another individual refer Mr. Heartburg to you? Is that 

what that's saying? 2 1  

A. Yes, uh-huh. 2 2  

23 

24  

25  

Q. Prior to Mr. Heartburg's $308,000 investment, did 

you have any business or personal relationship with him? 

A. No. 
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Q. What about Patricia Riddle, R-I-D-D-L-E, next 

person on this list, of $75 ,000?  Same question, it states 

"Referred by other participant." 

A. Right. 

Q. Who is the participant that referred Mrs. Riddle? 

A. Rolf. 

Q. Okay. Did you have any business or personal 

relationship with Mrs. Riddle prior to her investment? 

A. No. 

Q. What about Sylvia Anderson, who was the 

individual that referred her - -  

A. The same. Patricia and Sylvia are good friends. 

Q. When you say same, Rolf? 

A. They were both introduced to me by Rolf, and 

Sylvia and Patricia are friends. 

Q. And prior to Mrs. Anderson's investment, did you 

have any personal or business relationship with her? 

A. No. 

Q. The next individual is Will Law, L-A-W. 

A. Right. 

Q. Who was he referred by? 

A. Same, Rolf. 

Q. Same question. Prior to his investment, did you 

have any personal or business relationships with him? 

A. No. 
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Q. Florin Capital Solutions, let's skip that. 

Sue Painter. Got a comment, "Referred by other 

participant. Same? 

A. Same. 

Q. Mr. Heartburg, Rolf? 

A. Yes. 

Q. R-O-L-F, is that his first name? 

A. R-O-L-F. 

Q. And prior to Ms. Painter's investment of 

$110,000, did you have any personal or business 

relationship with her? 

A. No. 

Q. There's a Zackarilly, Z-A-C-K-A-R-I-L-L-Y. It's 

got a similar comment. Can you confirm for me who was the 

individual that referred - -  

A. Rolf. 

Q. And prior to their $75,000 investment, did you 

have any personal or business relationship with them? 

A. No. 

Q. NOW, there's an R. Kocks, K-O-C-K-S, of $10,000. 

Is that the same Robert Kocks that we had discussed 

earlier under Vantage FBO? 

A. No. 

Q. Who is - -  

A. His brother. 
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9 .  And who was the individual that referred him to 

you? 

A. His brother. 

Q. Okay. Robert, okay. And prior to his 

investment, did you have any personal or business 

relationship with him? 

A. No, 

Q. There's a last name by - -  1'11 just spell it. 

I'm not even going to try to pronounce it - -  

G-M-E-L-I-C-H. 

A. Right. 

Q. Is that a last name or is that - -  

A. It's a last name. The investment is in a family 

trust. 

Q. There's a comment there. Same question, who 

referred this individual to you? 

A. Rolf. 

Q. And prior to their investment, did you have any 

personal or business relationship with them? 

A. No. 

Q. Now, we've kind of been mentioning this 

individual by the name of Rolf Heartburg, and just to make 

sure I've got the name spelled correctly here. It's - -  

MR. ALLSWORTH: Could we take a break for just a 

moment, please, Paul, and get some fresh water in here? 
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MR. HWNH: Sure, why don't we take - -  is 

minutes good? 10 minutes. 

(Recessed from 11:OO to 1 1 : 1 4  a.m.) 

MR. HUYNH: We're back on the record. 

62  

BY MR. HUYNH: 

Q. I think where we left off, I had asked you a 

couple questions regarding certain individuals, and there 

was an individual by the name of Rolf Heartburg. 

make sure I spell the last name correctly, 

Let me 

H-E-A-R-T-B-E-R-G? 

MR. ALLSWORTH: NO, B-U-R-G. 

MR. HWNH: B-U-R-G, all right. Good thing I 

double-checked. All right. 

BY MR. HUYNH: 

Q. Mr. Steiner, do you know an individual by the 

name of Rolf Heartburg? 

A. I do. 

Q. How long have you known him? 

A. I guess somewhere in the, closer to a year and a 

half, two years, two years, something like that. 

Q. How did you guys originally become acquaintances 

or come to meet? 

A. Introduced to him by a friend of mine. 

Q. Did Mr. Heartburg at some point in time become an 

investor in either Out of the Blue Processors or 
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unofficially the Out of the Blue Processors 11, LLC? 

A. Yes. 

Q. Which entity? Out of the Blue I or II? 

A. The I. 

Q. And how much has Mr. Heartburg invested, or what 

is the amount of his investment, I guess? 

A. I would have to go back on the specifics, but 

within the Cachaca or Cachaca Holdings, he's got 

$308,000 there. 

Q. Do you recall, is that all at one time that he 

invested? 

A. No. 

Q. It's over a period of time? 

A. Over a period of time, yes. 

Q. So is Mr. Heartburg officially then a member of, 

an LLC member of Out of the Blue Processors, LLC? 

A. No. Individually speaking? 

Q. Yes. 

A. No. 

Q. Is he through his Cachaca Holdings - -  

A. Correct. 

Q. - -  a member of Out of the Blue Processors, LLC? 

A. Yes. 

Q. Is he an officer or an employee of Out of the 

Blue Processors, LLC? 

ARIZONA REPORTING SERVICE, INC. ( 6 0 2 )  2 7 4 - 9 9 4 4  
www.az-reporting.com Phoenix, AZ 

ACCOOI 043 
FILE #8302 

63  

http://www.az-reporting.com


. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

1 0  

11 

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

20 

2 1  

22 

23 

24 

25 

MARK GLENDON STEINER 101 17/20 12 

A. No. 

Q. Is an o 

Consulting, LLC? 

A. No. 

zer or an employee of Lunsford 

64 

Q. 
A. No. 

Q. Now, in regards to Exhibit 8, there were a 

Or any Lunsford Consulting entities? 

handful of individuals. I'm just roughly estimating here, 

somewhere like six or seven individuals that were referred 

to you by Rolf Heartburg roughly. Why did Mr. Heartburg 

refer these individuals to you, if you know? 

A. Well, when I was introduced to Rolf, you have to 

understand kind of the mode that we were in. My 

business is doing these projects in the international 

scope of it, and there's an appeal to that. It's a cool 

thing, what it means for us, what it means for 

investors, what it means for the recipients of the end 

benefit. And so in talking to people about what I do, 

either investors or people that I just know, they say 

what do you do? Oh, that's cool, whatever it may be. 

And a friend of mine referred me to Rolf. Rolf is a 

graduate of Thunderbird which is an international school 

of business. It's one of the most renowned 

international business schools in the world. Are you 

aware of that? 
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Q. Yes. 

A. Okay. So Rolf is a graduate of that. The 

people that go to that school are locals, but also 

international people that have ties to government 

officials. They're the sons of ambassadors, the sons of 

presidents, the sons of political figures around the 

world. And so I was introduced to him because of his 

ties to Thunderbird and what this other person knew 

about, oh, you know international people. He's worked 

with international people, that kind of deal. 

So we talk. And he was impressed with what we 

were doing; and we had that conversation, and that was 

kind of the extent of it. And then later he came back 

and said that he was interested in participating. So he 

did. 

I learned later that the reason for his interest 

in participating at the time that he did was because he 

took the story that I had told him, meaning my 

experience and the opportunities that we're working with 

in China, et cetera, and went to a friend of his that 

also went to Thunderbird who was the son of an 

ambassador in Africa, and said I know a guy who is doing 

this effort, this effort meaning all that we've 

discussed. 

Is that viable? Is that legitimate? Does that 
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make sense? Could that really happen? Are these things 

possible? Those types of questions. 

And in fact, the son of the ambassador said very 

much so, let me call my father, the Ambassador of 

Uganda, the UN Ambassador of Uganda, and he said this 

may be interesting because they have projects in Uganda 

that they're seeking help on. 

So I was put in touch with the Ambassador, the 

UN Ambassador to Uganda, and we had many conversations, 

and he was interested in us using our relationships in 

China to bring opportunity to Uganda. 

So when Rolf recognized that his relating my 

experience and what we were doing as a business effort 

not only intrigued the son of the Ambassador, but then 

the actual Ambassador himself who then had phone calls 

and conversations and identified projects that he wanted 

done in his country, Rolf said not only is this 

legitimate, but I can see the value of it. 

Rolf also grew up - -  I think he traveled around 
internationally, Latin America area, so he has 

international experience. So what I was saying made 

sense to him, and then he verified it through an 

individual who, in turn, is responsible for all the 

Uganda projects that are on the table here. S o  - -  

Q. What is the name of the UN Ambassador to Uganda? 
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A. Stephen Katenta Apuli. 

Q. Can you spell that, as best you can? 

A. I can do Stephen. Katenta, K-A-T-E-N-T-A, 

Apuli, A-P-U-L-I. Where is my documentation? 

Referencing - -  what is it? Is that the right number? 

ACC 17 - -  

MS. WEISS: No, that was the page. 

THE WITNESS: No, it's actually 21, page 21. 

This is him. 

BY MR. HUYNH: 

Q. You're pointing to the picture in the bottom 

right-hand corner of ACC 00021, and you're pointing to the 

individual sitting down in the middle of the picture? 

A. Who is the UN Ambassador to Uganda. 

Q. Okay. 

A. And this is his son who - -  
Q. The individual to the left of him on the picture? 

A. Uh-huh: 

Q. Okay. 

A. And that's actually a picture of us in China 

with the Ambassador's team and our Chinese associates 

signing a Memorandum of Understanding to execute a 

project. 

Q. Which project is that? 

A. I don't know what project. 

www.az-reporting.com Phoenix, AZ 
ARIZONA REPORTING SERVICE, INC. (602) 2 7 4 - 9 9 4 4  

ACCOOI 047 
FILE #8302 

http://www.az-reporting.com


~ 

1 

2 

3 

4 

5 

6 

7 

8 

9 

1 0  

11 

1 2  

13 

14 

15 

16 

1 7  

18 

19 

20 

2 1  

22 

23 

24  

25 

MARK GLENDON STEINER 10/17/2012 

Q. Do you remember - -  

A. Well, this company is doing - -  where the ist 

of projects? The iron ore steel mill is that project. 

This economic development retail office building market, 

the one that is referenced in the pictures or the 

newspaper article, this here. 

Q. You're referring to ACC 000575? 

A. 5 7 5  and 5 7 6 .  

Q. Okay. 

A. These are his relationships. The minister of 

Economic Planning. So we went to Uganda. We went to 

China. We put this $500  million, which I have noted at 

$400  million on my estimation, they've identified as a 

$500  million project for these markets. But these are 

all through the relationships of the Ambassador, the UN 

Ambassador to Uganda. 

So Rolf, who had some resources, said this is 

the best thing since sliced bread. He didn't say that. 

Those are my words. But he was very enthusiastic about 

it. He shared the deal. He's identified projects for 

us. He has told other people who have then in turn said 

that's interesting, what is it about, I would like to 

participate. 

So you've got some enthusiastic people. He 

talks to Patricia. Patricia and Sylvia both are 
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interested. He talks to Mr. Kocks, and now his brother 

is interested. So it's a compelling story. It's a 

tremendous opportunity. It's a feel-good, do-good 

reward effort from all components. And so people are 

thrilled. And he, along with some of the others, said I 

like what this is about. 1'11 tell people I know, and 

then they obviously make their own decisions. So 

participation has come from that, that short, close 

relationship, close family, relative one-off removed 

environment. 

Q. And just to be clear, the roughly $308,000 that's 

listed for Mr. Heartburg through his entity, Cachaca, 

C-A-C-H-A-C-A, Holdings, LLC, are those actual dollars 

that he paid to you? 

A. Correct. 

Q. That's not credits or - -  
A. No. 

Q. Okay. For referring any of these individuals, 

did Mr. Heartburg get paid a commission or fee or any type 

of compensation? 

A. No. 

Q. Now, in regards to the Out of the Blue 

Processors, LLC, I know - -  I think you stated the money 

raised was to cover operating capital; is that fair? 

A. Correct. 
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Q. So break down for me, just to confirm. Do you 

draw a salary or a compensation for your services from Out 

of the Blue or Lunsford Consulting? 

A. I don't draw a salary. It pays our bills. 

Q. And when you say bills, can you clarify for me - -  

A. Household bills. 

Q. Okay. 

A. If you're asking about me, it includes all the 

flights, the hotels, the entertainment, whatever is 

involved with the travel and the association with those 

people in other countries that we're hosting or 

assisting in hosting. 

Q. That are directly related to the - -  

A. Of course. 

Q. Okay. Is there anyone else that draws a salary 

or compensation? 

A. No. 

Q. What about Mr. Lunsford, does he draw a salary or 

compensation? 

A. No. 

Q. Does he get reimbursed for his expenses or fees? 

A. Uh-huh. 

Q. I'm sorry, that was a yes? 

A. Correct. 

Q. And when reimbursements are paid, does either Out 
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of the Blue Processors or Lunsford Consulting maintain 

copies of a 1 invoices for reimbursements paid? 

A. No, that's not - -  accounting to that level of 

scrutiny hasn't been maintained. 

Q. NOW, would there be any payments to Mr. Lunsford 

or his entities for anything other than directly 

business-related expenses or reimbursements? 

A. No. Everything is survival mode. 

Q. To cover any expenses you have incurred in trying 

to facilitate the transactions, you mean? 

A. Of course. Of course. But there's no salaries; 

there's not bonuses. You know, these resources are to 

facilitate the transaction, and that's what the monies 

have been used for. 

Q. Sure. NOW, in regards to, you know, the payments 

of or repayments back, who makes the decision to make any 

payments or repayments? Maybe the simpler way to do it 

is, who approves any reimbursements, if any? 

A. I guess that's me. 

Q. Does Mr. Lunsford have any control over any of 

the $1.7 million of investor monies initially? 

A. No. 

Q. Do you - -  I think we discussed briefly, you have 

an LLC by the name of Second Opinion Solutions, LLC, that 

you're a member of, correct? 
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A. That's correct. 

Q .  Does Second Opinion Solu ions, LLC, h ve an; r 

or relationship in regard to the transactions and 

investment transactions we've been discussing today? 

A. No. 

Q. Okay. 

A. It was used as a marker, but it has no activity 

or involvement. It was used as a marker in - -  let's say 

there's a million and a half dollars in the first 

operating agreement. 

Q. Okay. 

A. And if there was no investor, then Second 

Opinion would appear to hold the entire amount; and then 

when an investor put in a hundred, then the marker would 

move from 1.5 to 1.4, 1.3 to 1.2; and when it was 

completely filled out, there was no Second Opinion 

Solutions. 

Q. Okay. 

A. There was no design or no agreement or no 

participation. It was simply a marker. 

Q .  Okay. What is the - -  if you can just give me a 

brief background, what is the business of Second Opinion 

Solutions? 

A. It was a consulting company. 

Q. Okay. 
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A. Get a second opinion. 

Q. And like a mortgage consulting company? 

A. Finance. 

Q. Oh, finance? Okay. 

A. Mortgage, it was a mortgage-related, 

finance-related. 

Q. And I know you briefly touched on it, but I just 

want to make sure. So there's not like an official 

general ledger, audited accounting financials of either 

Out of the Blue Processors or Lunsford Consulting that you 

have? 

A. No. 

Q. Or that the entity has in its possession? 

A. No. 

Q. All right. So I guess in wrapping up, if I 

understand correctly, I just want to confirm here, in 

regards to the individuals that are listed here generally 

on Exhibit 8, do they have any day-to-day control or any 

direct interactions between, the investment transactions 

between Lunsford Consulting and the Chinese in any way? 

A. No. 

MR. ALLSWORTH: We're getting into areas where 

if we were in a courtroom or a deposition scenario, I 

would probably interrupt and say asked and answered. 

THE WITNESS: Can you hold just one second? 
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10/17/20 12 

(The witness consulted wit-i his counse, off the 

record. ) 

THE WITNESS: Okay. Go ahead and ask, I guess. 

BY MR. HUYNH: 

Q. Between - -  let me confirm here. If I understood 

correctly, prior to your incorporation of Lunsford 

Consulting, LLC, you and Mr. Lunsford had a what, general 

partnership? Is that a fair statement? 

A. We understood to work with each other. 

Partnership, by definition, there wasn't anything filed 

as a partnership. We came to understand a common goal, 

and we agreed to work together to accomplish that. Call 

it a handshake. Call it whatever you want. But he 

understood, I understood that we would work together to 

move to this point. 

MR. ALLSWORTH: In the law, it probably would be 

viewed as a partnership, general partnership. 

THE WITNESS: If I can offer some clarity, 

because you've asked two or three times about the 

relationship with the Out of the Blue and the Lunsford 

and the Chinese. 

BY MR. HUYNH: 

Q. Yes. 

A. And so I want to be clear. I want to be clear 

7 4  
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on two things. It appears that you're wrapping up. 

Q. Yeah. 

A. And so, in summary, I guess, if that's okay, I 

want to be clear as to this environment. 

Mr. Lunsford's relationships in China are 

relished relationships, and he cherishes them. In an 

effort to work with them and their position and 

importance, if you will, he's guarded with that. So it 

wasn't prudent nor did it make sense to have the member 

investors, if I can call them that, to be part of 

Lunsford Consulting because Lunsford Consulting is a 

very narrow, trusted relationship between Lunsford and 

his Chinese - -  it's not a contract relationship. It's a 

person-to-person relationship. He says I'm doing these 

projects and I'm here, but our entity is us. 

me, and there's Mr. Lunsford. And I've met his Chinese 

So there's 

friends. They've approved of me. They're willing to do 

business. So that entity, Lunsford Consulting, is very 

small and finite, and it's the two of us. 

Q. Okay. 

A. Because we wouldn't, nor should we, introduce 

myriads of people to that relationship and then China. 

What we did is we established what we used as Out of the 

Blue Processors to say you are an entity that has a sole 

purpose. The money that you participate with in this 
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becomes a hundred percent of the Out of the Blue 

Processors. That money is used to facilitate the 

operating expenses for Lunsford. 

What you get for that is 10 percent of 

Lunsford's revenue off the top. We don't want there to 

be anymore disputes as to what your expenses might be, 

how you travel, where you go, what you do of any sort in 

a profit sensitive environment. I think you understand 

what I mean by that. We made a million dollars, but 

gee, the lease on the airplane was a million dollars, so 

you make no money. 

environment. It's all of - -  everybody involved here, 
the Chinese to Lunsford, Lunsford to me, me to the 

investors are all friends or family or associates. 

There's an integrity level and a trust factor that 

exists in these relationships that probably doesn't 

exist in traditional business; and if they didn't exist, 

we wouldn't do business. If China didn't love Lunsford, 

that wouldn't be there. If Lunsford didn't appreciate 

me, that wouldn't be there. If I didn't have these 

relationships with these people on a trust, integrity, 

we know you, we've seen you, that is a connecting 

environment, if that makes sense. 

We don't want to be in that type of 

So Out of the Blue has its money. It funds the 

expenses associatedto do a deal. In exchange for it, 
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it receives 10 percent, 5 percent of the gross monies 

that come to Lunsford. It's documented. It's spelled 

out, and it's understood. And that's how we operate. 

So there is no communication between Out of the 

Blue and China because the communication is Lunsford 

Consulting, and the integrity of that relationship is 

maintained for a lot of reasons. 

Q. Sure. 

A. The agreements are there. The trust is there, 

and the trust is Lunsford and Out of the Blue. And the 

agreements dictate that. 

But the opportunity is close people who trust 

and appreciate each other and the integrity of the 

effort that they're doing. So these people have full 

expectation to receive returns that are appropriate as 

discussed that are reflected on the projects. We didn t 

talk about that so much. But there was some discussion 

early on. It's how this whole case, I think, came to 

be, is that there was some concern that there was some 

sensational claims being made. And it's represented in 

the paperwork that you sent initially. 

But, these projects, because of the scope, 

because of their infrastructural environment, the size 

of them are extraordinary in size, commissions, if you 

want to call it that, are completely in line with what 
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anybody would charge, actually probably lower than what 

anybody would charge in putting facilities together. 

The brilliance of this opportunity is two 

It is the trusted relationships that exist in things. 

the parties we've all mentioned, and the leverage 

capacity of all of the feasibility, all of the studies, 

all of the land deal, the geotechnicals, the financial 

calculations, the architectural designs of whatever is 

going on, which would normally be the cost of the party 

bringing to bear. 

It's not our cost. It's leveraged to the Chinese. It's 

leveraged to the parties bringing them to bear. 

That would normally be our cost. 

So unlike most entities, our operating costs are 

purely our operating costs. 

There are no verifications, validations, reports that 

There are no feasibilities. 

bring these projects to bear. 

Because that expense is not Lunsfordls, it 

allows us to have a top line and a bottom line, if that 

makes sense, to be very similar, so that investors have 

extraordinary terms. 

sensational statements, but based on extraordinary size 

Not based on extraordinary 

projects, below average returns, no expenses. And I say 

no expenses; I mean the most minimal. No operating - -  
no project-related costs as it is to bring a project to 

bear. Does that make sense? 
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Q. Sure. Just to be clear here, the 1 percent 

payment, that is the discussed payment that the Chinese 

would pay Lunsford Consulting, correct? 

A. Correct. 

Q. But the other side of it, say, the South African 

country, they're not paying any fees? 

A. No. 

Q. And why is that? 

A. Because our relationship - -  we are the party 

that's bringing the technology and the financing 

solution. That's who we represent. 

The people whose project it is, whether it's the 

power plant, whether it's the whatever it may be, that 

party represents itself in this deal, if that makes 

sense. 

Q. Okay. 

A. For us to receive resources from that has a 

conflict of interest with our Chinese associates. 

MR. HUYNH: Annalisa, did you have any final 

questions? 

MS. WEISS: I do. I just have a couple 

follow-up ones. 

(NEXT PAGE, PLEASE. ) 
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EXAMINAT I ON 

BY MS. WEISS: 

Q. I don't mean to be disrespectful because this 

question is going to sound disrespectful. 

If Lunsford has all these relationships with 

China for the last 2 0  years, why does he need you? 

A. If you were the first person that asked me that, 

I would think you were being disrespectful; but that 

question has been asked every single time in this 

process. 

Mr. Lunsford is not a Wall Street sawy 

individual. It's probably why the Chinese like him or 

love him, because he's a down-to-earth, honest-as-the- 

day-is-long, help-who-he-can-help, do-what-he-can-do 

individual. He had a ten-year business, joint venture 

with the Chinese. That's how the whole relationship 

started in 1990. He went to China and had a joint 

venture relationship with one of the parties that we 

continue to do business with. So they were partners in 

this business for ten years. They made a chemical fire 

retardant product that basically, the application is you 

sit down, you put it on something, you light a match, it 

doesn't burn, the other one does, that kind of thing. 

The Chinese were impressed with that in the 

1990s. If you go back and look at where Chinese 

ARIZONA REPORTING SERVICE, INC. ( 6 0 2 )  274 -9944  
www.az-reporting.com Phoenix, AZ 

ACCOO1060 
FILE #8302 

8 0  

http://www.az-reporting.com


, ' 1  ' 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

1 2  

1 3  

14 

1 5  

1 6  

1 7  

1 8  

1 9  

20  

2 1  

22  

23 

2 4  

25  

MARK GLENDON STEINER 10/17/2012 8 1  

evolution is in terms of a developing nation, in the 80s  

they were a much more communistic environment, a lot 

less capitalistic environment. This was something 

that - -  this product had a lot of appeal to them for 

their historical, Forbidden City, Maols Tomb. You can 

go through 5,000 years of history, structures that exist 

in China that had some potential exposure. 

So his product was unique in that it had broad 

application to the interests of the Chinese government 

over there. So he and his business partner went all 

over China, and had this fire application put on things 

that the Chinese wanted preserved. That meant going 

from one state to the next, province to the next to the 

next to the next. He met governor after governor after 

governor, mayor after mayor after mayor, just because 

those are the people that make the decisions as to which 

structures get fire retardant application. He did that 

for ten odd years. He made a living. 

zillions of dollars. He made a living. 

He didn't make 

At that point in time, the joint venture 

dissolved. Frankly, China had something else they 

wanted to do with that factory of 18,000 people, which 

he lived in the corner with 40 people to make his little 

deal. His friend had been promoted beyond the ranks in 

their military protocol, and so they parted ways as 
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business partners in that regard, but not as friends. 

And Lunsford would continue to go to China with people 

who wanted to make fan blades and gumball machines and 

bicycles and import motorcycles and hula hoops and 

whatever. Hey, China is making them cheap, let's go 

there. So he would have business people that wanted to 

have Chinese partners, Chinese factories manufacture 

products, and he would charge a fee for that, and he 

would make a living. 

But when it came time, when this opportunity was 

offered him to say you can participate with us in 

infrastructure development internationally, those 

projects take a long time to develop. You can't take 

five miles of road and design that overnight. You can't 

put a power plant in play in less than a couple of 

years. You can't deal with sovereign guarantees and 

tariffing issues and all the kind of things that are 

part of the main operations of the day without some 

baseline seed capital. 

And so because he made a living but wasn't a 

wealthy individual, he needed somebody to partner with 

that could facilitate that for him. He wasn't one that 

was familiar with raising money. He wasn't one that was 

familiar with putting business plans together. He 

wasn't one of any of those sorts. He was a friend to 
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the Chinese and they shared in a business opportunity. 

He took other people over for a fee, and, you know, made 

his way. But when they offered this to him, it took him 

out of his realm of expertise, if that makes sense. 

And so because I embraced the idea and I told 

him I thought I would be able to pull some capital 

together that would facilitate the opportunity, I 

believed in him. I met his friends over there. I took 

a trip over and met his friends over there. I believed 

it to be a genuine relationship. 

This is something you probably won't appreciate, 

but I'm relatively new to the venture back at this 2 0 0 8  

time frame. I hear the stories Mr. Lunsford tells me 

and all the things that go on, and so I'm a tag-along on 

this trip, if that makes sense, because he would go 

periodically. He lived there for a period of time. 

At the time we started, he was living over 

there. And so he invites me over there. He had been 

back maybe six or eight months, something like that. He 

doesn't speak Chinese fluently. You know, he knows 

words. He understands phrases and things like that. 

And they don't speak English fluently. He has a 

partner - -  I call it a partner. It's a friend. 

I have to backtrack a little bit. When he 

started his joint venture in 1 9 9 0  with them, the person 

83 
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that was assigned to him as his translator was out of 

college and graduated with a degree, very intelligent 

individual, but he spoke English, and he spoke English 

well. So he became the translator for Mr. Lunsford and 

his business partner over there. 

friends . 
And so they became 

That individual, that translator and the joint 

venture partner have through that ten years and 

subsequent ten years have become extraordinarily 

influential in that arena. But they love Lunsford like 

a brother. So I go over there. This is business to me. 

Makes sense. I like it. We stand in the hotel lobby, 

and I'm standing there next to Mr. Lunsford, and his two 

friends that are senior officials with Chinese influence 

and persuasion walk into the lobby. They're dressed in 

normal clothing. They're not stand-outs. You know the 

Asian culture is not flamboyant, particularly from a 

government side. But they embraced each other. It was 

an interesting moment, because I thought this was a 

business deal. But this was probably like you seeing 

your son coming home from the military or if you have 

children that have been gone for a period of time. 

Their embrace was - -  this is crazy that I'm even getting 
this way. 

guys are in control of Chinese entities that can make 

It was so meaningful to me that I said these 
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1 

2 

7 

a 
9 

10 

11 

12 

1 3  

14 

1 5  

16 

17 

18 

infrastructural projects happen around the world. They 

dictate this money goes here, this project goes here, I 

do this, I do that. 
is a Joe Schmo by anybody's definition - -  you won't see 

him on Wall Street. You won't see him ringing the bell. 

You'll see him doing an 8-mile walk in the morning. 

That's him. They love that about him. He's an open 

book. He's honest as the day is long. He's helped 

their kids get into universities over here. They've 

helped him over there. 

while five of his family members have passed, and he's 

had to leave and come back. So they share a unique 

relationship. 

And their embrace of Lunsford who 

He has been over there in China 

Q. 
bit here. 

I think we're kind of getting off track a little 

A. I understand. 

Q. So to summarize - -  

A. I understand, but you need to understand where 

19 he is. 

20 Q. I'm asking you, why you? Sounds like he needed 

21 

22 A. Yes, yes. Because he has a relationship that is 

23 

24 Q. And he needed more - -  

25 A. And he needed somebody that could, and you see 

your financial sawy background kind of thing? 

very powerful, but he is good for that side of it. 
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BY MS. WEISS: 

Q. You said Heartburg was part of the or,gina 

not the second one; is that what I understood? 

A. I believe he has money in both of them. 

87  

but 

Q. Okay. And then Mr. Lunsford and you, so you guys 

travel together when you go to China? 

A. Uh-huh, that's correct. 

Q. So if there's no accounting done, how do you know 

how much to reimburse him or how much to reimburse you? 

A. Well, we buy a plane ticket. What's the cost? 

X. Pay on a credit card. We got to eat, credit card. 

What's the deal? Credit card. So - -  

Q. So you pay off your credit card and pay off his 

credit card, or is it a company credit card? 

A. It's my credit card, and we pay it off when we 

go, and we pay it and we go. Hotels, it's either a cash 

environment or a credit card environment. 

Q. Okay. So you basically take the brunt of paying 

for all his meals and travel and then that gets paid off? 

A. That's correct. 

Q. So what about your day-to-day bills at home? I 

assume your wife is here while you're in China? 

A. Correct. 

Q. So who pays for rent, cars, gas, all that? 

A. The monies come out of here. This is operating 
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expense, part of the operating, the expense of operation 

is to maintain our bills and our expenses so we can 

function in that capacity. 

Q. So it includes personal expenses? 

A. Correct. 

Q. That's all that I have. 

MR. HWNH: Did you have anything, Ricardo? 

EXAM INAT I ON 

BY MR. GONZALES: 

Q. Do you know, ballpark, how much the division 

would be between how much expenses have been accumulated 

for the project as it is and how much has been put into 

sustaining yourself and your family? 

A. I don't know that I could give you a real close 

number on that. 

FURTHER EXAMINATION 

BY MR. HUYNH: 

Q. I'm sorry, I just had a quick follow-up. The 

$1.5 million that was agreed to at the original Out of the 

Blue Processors, LLC, who came up with that figure? Was 

it you or Mr. Lunsford who requested that amount? 

A. We discussed what we thought it would take to do 

that and felt like that was a reasonable number. 
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Q. And what - -  

A. It was probably less him just because that's not 

his, you know, his primary focus or where he spend his 

time, 

side. 

So I guess that was more on my side than his 

Q. And do you recall, what were the factors or what 

did you account for to kind of come up with the estimate 

of $1.5 million as the general number needed or 

anticipated? 

A. You're asking me just to guess. You're asking 

me to guess, and I don't think a guess is fair to you 

and I don't think it's fair to me. 

MR. ALLSWORTH: That's five years ago. 

THE WITNESS: We thought we would do it in less 

time, frankly, but you figure several trips and the cost 

of a trip is a ball park of a number, and what does it 

take? My bills are X, and your bills are X. Okay. 

Here is a number. If we can get this done in six 

months, then we didn't need to take in a million and a 

half, and this was not a quest to go find a million and 

a half dollars. This was we think we can do it in a 

reasonable period of time. You know, let's get a couple 

hundred thousand dollars, let's go. Things look like 

they're - -  let's go. So this wasn't bam, a million and 

a half dollars, and now let's, you made ten grand, you 
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made ten grand, you make five grand, you make five 

grand, whatever. It was let's get the project done. 

So there were projects that were in discussion 

at the very onset that was our initial interest that 

didn't materialize. They're still in the works, but 

there were some political reasons between the parties as 

to why they're still in the works, and so we moved 

through projects. So it's not a let's go build this 

building on the corner, what does it cost, $300,000. 

Okay, it's going to take - -  it wasn't that 

sophisticated. 

It was an endeavor of learning the process and 

knowing, as I shared with you in my lengthy answer, this 

relationship of trust that absolutely guaranteed in our 

minds there would be a project that would come to 

fruition and we would be done, and we are there now. 

MR. ALLSWORTH: With one project. 

THE WITNESS: With one project, and fourteen 

under Memorandum of Understanding agreements, 

exclusively defined to the tune of four and a half 

billion dollars, give or take. 

FURTHER EXAMINATION 

BY MR. GONZALES: 

Q. Of the approximately 1.7, $ 1 . 8  million that has 
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been collected, how much of that is still remaining? 

A. Probak y in the neighborhood of 40ish. 

Q. $40, OOO? 

A. Uh-huh. 

Q. I don't have anything else. Oh, sorry about 

that. 

Out of the Blue Processors, LLC, does that have a 

bank account? 

A. It does. 

Q. What bank is it? 

A. Wells Fargo. 

Q. Who are the signers, owners of - -  

A. Me. 

Q. You? By yourself? 

A. I would have to check. No one accesses it 

besides me. 

Q. Does the business itself, the Lunsford 

Consulting, LLC, or any other Lunsford entities, do they 

have bank accounts? 

A. Lunsford has a bank account. 

Q. Where is that bank account? 

A. At Wells. 

Q. Who are the signers, owners? 

A. Me. 

Q. By yourself or with anybody else? 
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A. I would have to check, but I believe it's just 

me. 

Q. Are there any other business accounts that would 

be in relation to Out of the Blue or Lunsford Consulting? 

A. No. 

FURTHER EXAMINATION 

BY MR. HUYNH: 

Q. I think where you're going, just to confirm. So 

the 1 . 7  million roughly dollars raised here would have 

gone through one of those two Wells Fargo Bank accounts, 

either under Out of the Blue or Lunsford Consulting; is 

that fair to say? 

A. No, because when we started there was a Bank of 

America, we were with Bank of America for a period of 

time, and so there would have been some Bank of America. 

There would have been some Wells Fargo. Initially, as 

I've expressed, this started out in a friendly, 

nondescript, nonorganized environment. You know, 

personal account for some expenses and things like that. 

That's why when you're saying are there audited numbers 

or this or that or whatever, I can't be as defined as 

probably in hindsight it would make sense to, but the 

reality of it is the investors are preserved and 

emphatically understand what the money was for, and they 
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emphatically understand what their return is. 

And between Lunsford and I, we have mainta,ned 

our living existence to this end. But with respect to 

the organization as let's sit down and draw it all up 

and put it in a pretty package and then let's operate 

that way, not quite as defined as maybe some. 

MR. HUYNH: Do you have any follow-up questions, 

either of you? 

I think that's all I have. We appreciate you 

answering our questions, Mr. Lunsford - -  I mean 

Mr. Steiner. I don't have anything else. It sounds 

like - -  Art, you're chomping at the bit. Did you want 

to briefly state something? 

MR. ALLSWORTH: I just want to identify what we 

supplied today. 

MR. HUYNH: Sure. 

MR. ALLSWORTH: And I believe it starts with 

your numbering system 5 6 8  and goes through probably 575 ,  

5 7 6 .  Yeah, there's two pages to the - -  the first is a 

project description; and as I said earlier, the project 

descriptions are identified by a number on the heading 

of each which corresponds with a number on the 

spreadsheets that were delivered and are 5 7 3  and 5 7 4 .  

And then the pictures, that is, the photocopies 

of the newspaper pages identify one of the projects that 
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Actually it's a three office building 

markets, I belleve, in Uganda. And it is U2-1. So 

pages 575  and 5 7 6  relate to that project. And that 

project is similarly on the spreadsheet. It's the 

bottom project U2-1, and Mark, as he identified it 

before, he has it as a $400 million project, and they 

internally are considering it to be $500  million. And 

the newspaper article is self-explanatory. It starts on 

the first page and continues on the second page 

alongside articles that deal with somebody raping people 

and another person paying off former city workers. 

MR. HUYNH: I don't mean to cut you off, Art. 

Just real quick, what does EPC stand for? 

THE WITNESS: EPC is an equipment procurement 

contract. 

MR. ALLSWORTH: Much of the - -  as with the Kogi 

project which is a power generating facility, a very 

large part of that cost is for equipment like turbines, 

boilers, that sort of thing, and that's probably why it 

develops that name. 

The important thing about the spreadsheets, 

because ultimately everything comes down to numbers, 

often expressed as dollars, Page 574 is in dollars how 

these projects are estimated or forecast or whatever you 

want to use. These are the reasonable beliefs of 

94 
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Mr. Steiner and Mr. Lunsford at this time, and with 

regard to the number 1 project, Nl-1, a billion-five, if 

in the next month or so that equipment purchase contract 

is in fact signed, as it is - -  the next meeting is the 

time when everyone believes it will be signed, then 

shortly after that signing, it is anticipated that the 

1 percent fee will be paid to Lunsford Consulting; and 

at that time, Lunsford Consulting will be able to pay 

something in the vicinity of a $1,773,000 to the Out of 

the Blue Processors investors. 

Now, then, the final price of the project has 

not been ascertained yet. It could be anything from a 

billion-four, billion-three to a billion-eight. We just 

don't know. Based on what we do know, the billion-five 

is likely to be real close to the final number, and as a 

result - - 

THE WITNESS: If I can interject for a moment. 

MR. ALLSWORTH: Sure. 

THE WITNESS: There was an agreed-upon price of 

$1.5 billion for the structure as it was presented in 

its technical form and design. When I was there at the 

end of September, the intention for being there, primary 

reason for being there was to have that EPC agreement 

signed. 

As you can appreciate, a 1200-megawatt power 
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plant with all the jetties and the conveyor belts and 

the roads and what, there's a lot of detail they went 

through. How many spare parts do we keep? What's the 

warranty? Those types of discussions. And during that 

discussion, there was some customization requests made 

by the Nigerian party for certain redundancies. 

power generation operation itself, it's a 24-hour, 

7-day-a-week process of generating power, and that's 

where they earn their money. 

In the 

There are some components that have a propensity 

to wear out or break, and so that would interfere with 

the 2 4 / 7  operation. 

While it's expected and standard and all of 

that, the Nigerian people requested that there would be 

some redundant components put in place for the parts 

that have a tolerance, a low tolerance or could 

potentially break. So those components needed to be 

priced and incorporated in that final plan. So those 

are customizations. 

It stands to reason that because of those, the 

price might go up a little bit; but itls also the reason 

the EPC agreement isn't signed right now. 

BY MR. HUYNH: 

Q. Confirm for me real briefly, Mr. Steiner. Did 

you put together these two pages of ACC 573 and 574?  
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A. Yes, I did. 

Q. And maybe I'm not understanding the mat-1 here. 

Under ACC 574 ,  we're taking an estimated project cost of 

$1.5 billion. But how is a 1 percent payout off of 1 . 5  

billion, 1 . 7 7 3  million? 

A. It's not. This is the project payout to 

Lunsford. So Lunsford is going to receive $15 million. 

Q. Okay. 

A. The 10 percent investor will receive one and a 

half million dollars, and the remaining $ 2 2 3 , 0 0 0  

investors in the second component part of Out of the 

Blue as they're prorated would be that. 

Q. 
A. 

Q. 
Doublec 

A. 

Okay. 

Does that make sense? 

And then you just carried that calculation. 

it here, it goes 2 percent 

Well, right. But if this became, as an example, 

1.6, then this is going to go up. And then because 

2 percent is double 1 percent, then, of course, the 

investors are going to receive twice the return. 

Q. Okay. 

A. These numbers will go up or down based on the 

project cost. The 1 percent fee or 2 percent or 

3 percent fee is what Lunsford receives. 

Q. And these figures here aren't reflecting what 
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Lunsford received. This is reflecting what the Out of the 

Blue - -  

A. Either the 10 or the 5 .  

Q. - -  investors will receive? 
A. Correct. 

Q. Got you. I don't have any further questions. 

MR. GONZALES: Can I get a couple in? 

MR. HUYNH: Just real quickly, let's mark this, 

we'll just mark this as an exhibit. We'll include it in 

here, and let Ricardo ask his final questions. What 

we'll do, just briefly flip through these, and these 

will by the exhibits for today that we referenced. 

MR. ALLSWORTH: That's fine. 

MR. HUYNH: Ricardo. 

FURTHER EXAMINATION 

BY MR. GONZALES: 

Q. Have any of the entities, Out of the Blue 

Processors or Lunsford Consulting, done any tax returns? 

A. No. 

Q. Okay. 

MR. HUYNH: Is that it? 

MR. GONZALES: Yes. 

MR. HUYNH: All right. I'm just adjourning 

today's deposition. I appreciate your coming in and 
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answering our questions, Mr. Steiner. Like I said, 

we'll take a second. We'll get this document marked as 

an exhibit, ACC 568 through - -  

MR. ALLSWORTH: 576. 

MR. HUYNH: - -  576, and that will conclude 
today's meeting. Thank you. 

(Exhibit 7 was marked for identification.) 

(TIME NOTED: 12:OO p.m.) 

9 9  
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STATE OF ARIZONA ) 

COUNTY OF MARICOPA ) 
) s s .  

BE IT REMEMBERED that the foregoing 

examination under oath was taken by me, GARY W. HILL, 

Certified Reporter No. 50812 for the State of Arizona; 

that the witness before testifying was duly sworn by me 

to testify to the whole truth and nothing but the truth; 

that the questions propounded by counsel and the answers 

of the witness thereto were taken down by me in 

shorthand and thereafter transcribed into typewriting 

under my direction, and that the foregoing pages of 

typewritten matter contain a full, true, and accurate 

transcript of all proceedings and testimony had and 

adduced upon the taking of said examination under oath, 

all to the best of my skill and ability. 

I FURTHER CERTIFY that I am not related to nor 

employed by any of the parties hereto, and have no 

interest in the outcome. 

DATED at Phoenix, Arizona, this 5th day of 

November, 2012. 

GARY W. HILL, RPR, CRR 
Certificate No. 5 0 8 1 2  
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SECURITIES DIVISION 

In the Matter of 1 

LLC, an Arizona limited ) 
liability company, d/b/a ) 

LLC; and 1 
1 

SHELLY STEINER, husband and ) 
wife, 1 

1 
Respondents. ) 
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) DOCKET NO. 
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EXAMINATION UNDER OATH OF MARK GLENDON STEINER 

was taken on the 11th day of March, 2014, commencing at 

10:06 a.m., at the Arizona Corporation Commission, 

Securities Division, 1300 West Washington Street, 

Phoenix, Arizona, before Gary W. Hill, Certified 

Reporter No. 50812 for the State of Arizona. 

APPEARANCES 

9 
For the Securities Division: 

10 

11 

12 

Mr. Stephen Womack, Enforcement Attorney 
1300 West Washington Street, Third Floor 
Phoenix, Arizona 85007 
(602) 542-0722 

13 
For the Respondents: 

14 

15 

16 

17 

18 

19 

20 

21 

104 

Mr. Arthur P. Allsworth 
7501 North 16th Street, Suite 200 
Phoenix, Arizona 85020 
(602) 870-3068 

Also Present: 

Ms. Annalisa Weiss, Special Investigator 
Mr. Ricardo Gonzales, Forensic Accountant 

22 
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(Mark Glendon Steiner was duly sworn by the 

Certified Reporter.) 

MR. WOMACK: This is part of an inquiry by the 

Securities Division of the Arizona Corporation 

Commission in the matter of Out of the Blue Processors, 

LLC, Docket No. S-20837A-12-0061, to determine if there 

has been full compliance with the Securities Act of 

Arizona and/or the Arizona Investment Management Act. 

The information obtained today may reveal violations of 

statutes outside those two Acts. 

Persons present are myself, Steve Womack, 

counsel for the Securities Division; Ricardo Gonzales, 

senior forensic accountant for the Division; and 

Annalisa Weiss, the Division's special investigator. 

Would the others present in the room identify 

themselves? 

MR. STEINER: Mark Steiner. 

MR. ALLSWORTH: Art Allsworth. 

MR. WOMACK: And Art, you're the counsel for 

Mr. Steiner? 

MR. ALLSWORTH: I'm counsel for Steiner and 

Out of the Blue. 

MR. WOMACK: Are you counsel for Second 

Opinions? 

MR. ALLSWORTH: I am not aware that Second 
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Opinions is here in any way other than the subpoena of 

records. 

MR. WOMACK: All right. Are you counsel for 

Lunsford Consulting? 

MR. ALLSWORTH: I am. 

MR. WOMACK: Okay. 

MARK GLENDON STEINER, 

a witness herein, having been previously duly sworn by 

the Certified Reporter to speak the truth and nothing 

but the truth, was examined and testified as follows: 

EXAMINATION 

BY MR. WOMACK: 

Q .  Mr. Steiner, you have the right to refuse to 

answer any questions if you think the answer might tend 

to incriminate you. You have the right to refuse to 

produce any private papers that you feel may tend to 

incriminate you. You do not have the right to refuse to 

produce corporate papers based on any claim of 

self-incrimination. 

The reporter will go off the record at my 

direction, and if you or your attorney would like to go 

off the record, let me know, and we'll try to 

accommodate you. 
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If I've asked a question and it's hanging, you 

haven't answered it yet, we'll want to get that answer 

before we go off the record. But don't let yourself 

become uncomfortable. We can take breaks. 

The reporter will note for the record each 

time you consult with your attorney before answering, 

and this is done to ensure an accurate record. 

Since your testimony is being recorded by a 

reporter, please respond verbally. I did notice in the 

previous examination that there was some head nodding. 

So instead of head nodding, answer yes or no, whatever 

the answer may be. 

Also, let me finish asking my question before 

you begin to answer, and 1'11 try to do the same. 

Again, that's so we're not talking over each other, 

which is both difficult to record and difficult to 

follow the transcript after it's recorded. 

If you don't hear a question or don't 

understand a question, let me know, and 1'11 rephrase it 

or have the court reporter read it back to you. 

You are under oath, so any false statements 

you make may be criminally prosecuted as perjury. 

Do you understand what I've explained to you 

thus far? 

A. I do. 
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Q .  Are you on any medication today or any 

other - -  under any other medical maladies that would 

prevent your testimony? 

A. No. I have an allergy pill. 

Q .  Okay. Are there any other reasons that might 

prevent your ability to understand the questions or 

answer fully and truthfully today? 

A, I don't believe so. 

Q .  Could you state your full name? 

A. Mark Glendon Steiner. 

Q .  Have you ever used any other name? 

A. Mark Steiner. 

(Exhibits 9, 10, 11, and 12 were marked for 

identification.) 

BY MR. WOMACK: 

Q .  I'm going to turn to these documents in front 

of you. You'll see the document marked Exhibit 9. That 

is correspondence and the subpoena for your personal 

testimony. Are you appearing here according to that 

subpoena today? 

A. Yes. 

Q .  If you'll turn to the next - -  and have you 

seen documents 9, 10, 11, and 12? I'll give you a 

minute to look through them. 

A. I've seen them, yes. 
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Q .  Turning to Exhibit 10, now that's a document 

for the testimony of the custodian of records for Out of 

the Blue Processors, LLC. Are you also appearing on 

behalf of that subpoena or pursuant to that subpoena? 

A. Yes. 

Q .  11 is a subpoena for the custodian of records 

for Lunsford Consulting. Are you appearing on behalf of 

that subpoena today? 

A. Yes. 

Q .  And 1 2  is a subpoena for the custodian of 

records for Second Opinion Solutions. Are you appearing 

on behalf of that subpoena here today? 

A. I'm here for that. We don't have necessarily 

an agreed-upon counsel for that one. 

Q .  As we go through and get to that one, we do 

have some questions. We'll break before we hit that 

section of questions. 

MR. ALLSWORTH: Fine. Let me make a point. 

We on January some day, maybe a month ago, two months 

ago now, provided documents in response to these 

subpoenas to the custodian of records, and that, 

according to the subpoena, satisfied the subpoena 

requirement. 

I am not aware that we are - -  it is perfectly 

fair for you to ask questions related to what was 
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produced, but we've already produced the custodian - -  

the custodian of records has already complied with the 

subpoena. 

MR. WOMACK: Art, I think you're confused as 

to which subpoenas we're talking about. Those are 

subpoenas for production of records, and we'll go 

through those a little later. These are subpoenas for 

testimony, which were a separate set of subpoenas. But 

before we get into the Second Opinion Solutions, we'll 

break and talk about how we'll address that. 

MR. ALLSWORTH: Okay. 

BY MR. WOMACK: 

Q .  But you are appearing on behalf of the 

subpoena that is Exhibit 1 2 ?  

A. Yes. 

MR. WOMACK: Mr. Gonzales, the ball is in your 

court. 

MR. GONZALES: Could you mark this as an 

exhibit. 

(Exhibit 13 was marked for identification.) 

EXAM INAT I ON 

BY MR. GONZALES: 

Q .  Could you take a look at that document which 

is marked as Exhibit 13, ACC 0 0 2 1 2 5 .  Did Out of the 
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Blue Processors have an account at Bank of America? 

A. It did. 

Q .  Is this the signature card for Out of the Blue 

Processors, LLC for the Bank of America account? 

A. It appears to be a record or a copy of it. 

Q. Is the account number at the top of Exhibit 13 

Out of the Blue Processors' account number? 

A. I don't - -  I don't have that number memorized, 

and that account has been closed long ago, so - -  

Q .  Okay. Does the signature on the signature 

card appear to be your signature? 

A. It does. 

Q .  Is this the only signature card that you know 

of or you can recall for this account? 

A. I don't have any idea. I mean we set up an 

account and we go through the process the bank - -  I'm 

assuming that's it. 

Q .  There was no time after filling that paper or 

that document out that you added another person or 

persons? 

A. I don't believe so. 

Q .  Okay. Were there any debit cards with this 

Bank of America account? 

A. If they're automatically issued, then there 

probably would have been. I don't know that I requested 

COASH & COASH, INC. 
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one necessarily. 

Q .  Do you know if there would have been one or 

more than one? 

A. I don't know what their procedures are. 

Q .  If there were debit cards sent out with regard 

4 

5 

6 to this account, who would be the authorized users of 

those debit cards? 7 

8 A. That would be me. 

Q .  And you alone? 9 

A. Yes. I mean there could be somebody that I 10 

said - -  you're asking for me to recall something back 11 

1 2  from '01, 13 years ago, so - -  

Q .  And we may encounter that throughout these 13 

documents, but just to the best of your recollection. 1 4  

1 5  A. There's no other signer on the account, so I 

don't know who else would have authorization. 16 

17 

18 

Q .  Okay. 

(Exhibit 14 was marked for identification.) 

19 MR. ALLSWORTH: Are we off the record? 

2 0  MR. WOMACK: No, we're not. 

2 1  MR. ALLSWORTH: Then let's - -  please record 

that there's a private conversation going on. 2 2  

23  

24  

2 5  

MR. WOMACK: We can have private 

conversations. 

MR. ALLSWORTH: Well, then I can have a 
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private conversation with my client. 

MR. WOMACK: He's testifying, and there's no 

standing question. We're regarding how to manage the 

paperwork. It's all right. 

MR. ALLSWORTH: Okay. And secondly, I'm going 

to ask to the extent you offer an exhibit, you offer it 

to me first. I get to look at it and give it to my 

client. 

MR. WOMACK: That's fine. 

MR. ALLSWORTH: You'll have to forgive me, my 

eyesight is such that - -  

Go ahead, look that over. 

BY MR. GONZALES: 

Q .  Do you recognize - -  as you're looking over 

that document, do you recognize this document? 

A. What are you asking? I can read a business 

account application, Wells Fargo. 

Q .  This is Exhibit 14, which is ACC 0 0 3 7 3  to 3 7 6 .  

Did Out of the Blue Processors have accounts at Wells 

Fargo Bank? 

A. Yes. 

Q. Is this the signature card or bank account 

opening document for the Out of the Blue Processors 

Wells Fargo bank accounts? 

A. It appears to be. 
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Q .  Are the account numbers in the middle of 

Exhibit 14 Out of the Blue Processors' bank account 

numbers? 

A. I don't have them memorized, but they look 

familiar. 

Q .  If you take a look at the signature page which 

is on ACC 000376, is that your signature on Exhibit 14? 

A. Are these the numbers you're referring to? 

Q .  Yes. Yes. On 375 and 376, are those your 

signatures? 

A. They appear to be an electronic version. 

Q .  To your knowledge, is this the only signature 

card for these accounts? 

A. Yes. 

Q .  At any time was anyone else a signatory on 

these accounts? 

A. I don't believe so. 

Q. Were there any debit cards with regard to 

these Out of the Blue Processors Wells Fargo bank 

accounts? 

A. There are. 

Q .  How many debit cards? 

A. I don't know how many they issued. One. 

Q. At least one? 

A. Yeah. 

COASH & COASH, INC. 
www.coashandcoash.com 

(602) 258-1440 
Phoenix, AZ 

http://www.coashandcoash.com


4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2 1  

22 

23 

24 

25 

MARK GLENDON STEINER VOLUME I1 03/11/2014 

Q .  Who are the authorized users of the debit 

cards? 

A. That would be me. 

Q .  And you and nobody else? 

A. As far as I know. 

(Exhibit 15  was marked for identification.) 

BY MR. GONZALES: 

115 

Q. Do you recall this document which is marked as 

Exhibit 1 5 ,  ACC 0 0 0 3 6 9  to 3 7 2 ?  Do you recall this 

document? 

A. I recognize it as an account application. 

Q .  Are these - -  is this document an account 

application for Second Opinion Solutions, LLC? 

A. It is. 

Q. Does this include your signature with regard 

to these bank accounts for Second Opinion Solutions, 

LLC? 

A. Yes. 

Q .  Are the account numbers which are listed in 

the middle of the page on Exhibit 15 ACC 0 0 0 3 6 9  the 

account numbers for Second Opinion Solutions, LLC? 

A. I'm assuming so. 

Q .  If you look at the last two pages, which are 

ACC 0 0 0 3 7 1  and 3 7 2 ,  does that look like your signature? 

A. It's - -  yes. 
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Q .  To your knowledge, is this the only signature 

card? 

A. As far as I know. 

Q .  At any other time was there another signatory 

on this account? 

A. Not that I recall. 

Q .  Were there any debit cards with regard to 

these Second Opinion Solutions Wells Fargo accounts? 

A. They would do just the same as they did the 

others. 

Q .  So there's at least - -  

A. I would think so. 

Q .  At least one? 

A. Uh-huh, yes. 

Q .  And who were the authorized users of those 

debit cards? 

A. That would be me. 

MR. WOMACK: We can go off the record for a 

minute. 

(Off the record from 10:24 a.m. to 10:33 a.m 

MR. WOMACK: We're back on the record. 

Mr. Steiner, you understand you're still under 

oath? 

THE WITNESS: Sure. 

MR. WOMACK: Art, you have a statement to 
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make? 

MR. ALLSWORTH: Yes. First of all, I want to 

start my statement by saying that this started - -  I want 

to renew the fact that we have moved long ago to dismiss 

this proceeding on the basis that it started improperly 

and that there was no reasonable basis for pursuing it. 

It started as a sting operation improperly, 

and we will continue to take that position. The hearing 

officer has heard it. I have filed a memorandum on that 

point. The hearing officer specifically postponed 

further discussion of that; and in the interests of 

cooperation, we are cooperating by attending this 

examination and proceeding in a way that may, I hope, be 

helpful to the Commission in reaching conclusions about 

what really was going on. 

That said, I think you need to understand that 

Second Opinion was a matter of convenience for 

Mr. Steiner, and Second Opinion is not a separate 

business in any manner as the answers supplied to your 

questions by the, to the custodian of record in writing 

demonstrated. Second Opinion is simply another bank 

account, if you will, from which Out of the Blue can 

attend to its business, and for the most part, Mark 

Steiner is, too. So that being said, and yes, I am now 

representing Second Opinion at this examination. 
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MR. WOMACK: And Mark, Mr. Steiner, you're in 

agreement with that? 

THE WITNESS: I am. 

MR. WOMACK: Let me rephrase my question to be 

proper. You're in agreement that Art Allsworth is 

representing Second Opinion Solutions at this EUO? 

THE WITNESS: Yes. 

MR. WOMACK: And you all understand that, Art, 

while I appreciate your comments, your testimony has no 

factual weight, so questions will still be asked of 

Mr. Steiner regarding Second Opinion Solutions? 

MR. ALLSWORTH: Absolutely. That's why we're 

here. 

MR. WOMACK: All right. Ricardo, are you 

ready to dig back in? 

MR. GONZALES: I'm ready to go. Mark this 

one, please. 

THE WITNESS: I guess for the sake of clarity, 

if you're disregarding Art's comments because he's not 

being examined, then perhaps I need to reiterate for the 

record that we're proceeding forward in good faith that 

the truth of the matters identified so that you can be 

satisfied with the proper nature of this business. 

You're going to ask questions about Second Opinion 

Solutions; you're going to ask questions about Mark 
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Steiner personally, and those entities have been treated 

as a single entity. 

MR. WOMACK: We'll have to get into that on a 

question-by-question basis so it will be clear. But 

thank you for the clarification. 

(Exhibit 16 was marked for identification.) 

(The witness consulted with his counsel.) 

MR. ALLSWORTH: Just let Ricardo ask his 

questions. 

Where in the hell - -  oh, here it is. Okay. 

BY MR. 

Q .  

marked 

A. 

Q .  

A. 

Q .  

A. 

GONZALES : 

Can you take a look at this document which is 

as Exhibit 16. 

Sure. 

Do you recognize this document? 

I do. 

What would this document be? 

It's an account application for my personal 

account. 

Q .  Is there anybody else as a user of this 

account besides yourself? 

A. My wife. 

Q .  Does this contain the signatures for the 

account? 

A. It does. 
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Q .  Are the signatures on Exhibit 16 your 

signature and that of your wife? 

A. They are. 

Q .  To your knowledge, is this the only signature 

card for these accounts? 

A. I would assume so. 

Q .  Besides the two people that are on this 

exhibit, were there any other individuals or entities 

that were a signatory on this account? 

A. I don't believe so. 

Q .  Were there any debit cards with regard to 

these Wells Fargo bank accounts? 

A. There are. 

Q. Would you know how many? 

A. No. 

Q .  At least one? 

A. Sure. 

Q .  More than one? 

A. I would assume so, yes. 

Q .  And who are the authorized users of the debit 

cards for these - -  

A. My wife and I. 

(Exhibit 17 was marked for identification.) 

MR. ALLSWORTH: Go ahead. And Mr. Gonzales, 

would you please speak up. I'm kind of hard of hearing. 
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At age 75,  I've got a little problem that way. 

MR. GONZALES: Okay, sorry about that. 

BY MR. GONZALES: 

Q .  Do you recognize the document that was marked 

as Exhibit 17? 

A. I do. 

Q .  What is this document? 

A. It's an account application. 

Q .  An account application for what? 

A. Personal account for my wife and I. 

Q .  Is that the account number in the middle of 

the page on Exhibit 17, the first page? 

A. It is. 

Q .  If you look at the signatures on Exhibit 17, 

is that your signature and your wife's signature? 

A. It is. 

Q .  To your knowledge, is this the only signature 

card for these accounts - -  for this account? 

A. I would assume so. For clarification on this, 

these are the same account. This was the original. If 

you look at the dates, these all were opened at roughly 

the same time. When you look at the Second Opinion and 

the Mark Steiner accounts, the dates are the same. All 

right? Are you noting that? 

Q .  Yes. 
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A. And then at a later date, you presented 

Exhibit 16, which is an account opened at a later date. 

Q .  Yes. 

A. The reason Exhibit 16 was opened is because it 

replaced Exhibit 17 because there was fraudulent 

activity on that account. 

Q .  Okay. 

A. So we were notified by the bank. They closed 

that account and replaced it with this account. 

Q .  Okay. Do you recall at what time, date, 

approximate, that that fraudulent activity occurred? 

A. It would have been right around the date of 

this opening. 

Q. On Exhibit 16? 

A. 16. And the debit card was compromised. 

Q .  So how much money, debit card usage was the 

fraudulent activity, if you can recall? Was it $1,000? 

Was it $ 5 , 0 0 0 ?  

A. I don't know. You're familiar with banking 

activity. You get notified if there has been a purchase 

of fuel in another state, followed immediately by a 

purchase of fuel in the local state. The card, the bank 

recognizes that's probably not a likely transaction. 

This happens frequently. I think it's 

happened through these accounts through the duration of 
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the 14 years you're asking me about, from the beginning 

of this first account. So - -  but to try to remember 

were there two or three transactions or one transaction 

or six, I don't know. 

Q .  But was the dollar amount a significant dollar 

amount? 

A. I don't know what that means. It was enough 

to have Wells Fargo acknowledge probably an illicit 

transaction and notify me and cancel the card and 

request that we open up a new account. So that was done 

at the direction of the fraud department of Wells Fargo. 

Q .  And were you reimbursed those funds with 

regard to the fraudulent activity? 

A. I believe so. 

(Exhibit 18 was marked for identification.) 

BY MR. GONZALES: 

Q .  Could you take a look at what has been marked 

as Exhibit 18, please. What is Exhibit 18? 

A. A list of the investors that participated in 

Out of the Blue, their names and investment amounts. 

Q .  Did you create Exhibit 18? 

A. I did. 

Q .  Did you provide the information that is within 

Exhibit 18? 

A. I'm - -  
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MR. ALLSWORTH: Would you rephrase that? 

BY MR. GONZALES: 

Q. The basis of the dollar amounts, the names of 

the individuals, the addresses, that information, was 

that provided to the Arizona Corporation Commission? 

A. This document I made, and I filled in the 

blanks. 

Q. Where did you get the information that is 

within Exhibit 18? 

A. I'm not understanding the question. Where did 

I get it? 

Q. Exactly. This, you made this? 

A. I met with this person. They gave me their 

address; they gave me that number; I made a note of it. 

Q .  They gave you the number. You didn't see bank 

activity or a check or specific - -  any kind of specific 

document to create this? This was just an agreement 

between you and the person who was named on the list? 

A. I'm not sure what you're getting at. It seems 

like you're splitting hairs. I met with the investor. 

We had a discussion. They determined they wanted to 

make an investment. I made a note of their investment 

here, deposited the money, made a - -  I don't know what 

you're asking. It seems self-explanatory. 

Q. Since you created the information in 
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Exhibit 18, has anything changed with regard to it since 

this document was created? 

A. Are you asking if there have been amendments? 

Q .  Is this the most up-to-date list of investors, 

basically? 

A. Oh, it is. 

Q .  Are there any investors within this list - -  

are there any investors that are not listed here? 

A. No. 

Q .  Okay. Can you take a look at the first line 

on the document. It says Derek and Sandy Howard with an 

investment of $ 1 0 0 , 0 0 0 .  What operating agreement did 

they invest through, do you recall? Was it Out of the 

Blue Processors I, Out of the Blue Processors II? 

A. Out of the Blue Processors I. 

MR. WOMACK: Can we make an agreement, I 

guess? There's no official one, right? It was just the 

original Out of the Blue Processors. 

THE WITNESS: There's only official Out of the 

Blue Processors certificates. There's not I or I1 by 

operation. There is a delineation because when we maxed 

the amount in the original, you know, acknowledgment. 

In an effort to make sure people knew they weren't being 

diluted, we moved to a second block and identified it as 

11, but it's not a separate entity. It's not a separate 

COASH & COASH, INC. 
www.coashandcoash.com 

(602) 258-1440 
Phoenix, AZ 

http://www.coashandcoash.com


MARK GLENDON STEINER VOLUME I1 03/11/20 14 1 2 6  

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

set of rules. It's not - -  there's nothing different 

between the two distinctions that you're making in terms 

of investment privilege. 

MR. WOMACK: Except that there are two 

different operating agreements. Like one that just says 

Out of the Blue Processors, LLC, one that says Out of 

the Blue Processors, LLC, 11, or something like that. 

MR. ALLSWORTH: Steve, could we go off of the 

record so I could say something to you? 

MR. WOMACK: I didn't quite catch his answer 

to the question I just asked. 

MR. ALLSWORTH: Sure. 

THE WITNESS: Let me ask you to reask the 

question, but before you do that, let me go off the 

record. 

MR. WOMACK: No, you need to answer the 

hanging question first. 

THE WITNESS: I don't know what your question 

is. That's why I'm asking you to reask it. And before 

you ask it, since you said you didn't want to - -  

MR. WOMACK: It's still out there. I'll reask 

it to you. 

THE WITNESS: Well, I don't understand what 

you're asking. 

MR. WOMACK: Right. So 1'11 restate it and I 
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can illustrate it for you. In your previous examination 

in October of 2012 ,  Exhibit 1, which I'm showing you, is 

an Operating Agreement of Out of the Blue Processors 11, 

LLC. 

THE WITNESS: Right. 

MR. WOMACK: There's also, isn't there - -  

THE WITNESS: I understand. 

MR. WOMACK: - -  Out of the Blue Processors, 

LLC operating agreement? 

THE WITNESS: Correct. 

MR. WOMACK: And that's what we mean by Out of 

the Blue I. 

THE WITNESS: Sure. 

MR. WOMACK: Are there any other operating 

agreements? 

THE WITNESS: NO. 

MR. WOMACK: 111, IV, et cetera? 

THE WITNESS: No, no. 

MR. WOMACK: That's all I wanted to get 

clarified. And I'm sorry to interrupt that, but I think 

that's what you meant, isn't it? 

THE WITNESS: Derek and Sandy Howard, which is 

who you were asking about, was in Out of the Blue 

Processors, LLC. 

MR. WOMACK: Art, do you still want to go off 
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the record? 

MR. ALLSWORTH: NO. 

MR. WOMACK: Okay. 

MR. ALLSWORTH: We're okay. 

BY MR. GONZALES: 

Q .  Okay. How did you receive the hundred 

thousand dollars? 

A, I don't recall. 

Q .  Would you recall whether it was one 

transaction or more than one transaction? 

A. Can't be certain my - -  I can't be certain. 

Q .  Do you know if you received the money on one 

day or different days with regard to if it was, you 

know, one deposit or two deposits? 

A. If I were guessing, which I'm kind of doing at 

this point because you're asking for an extended period 

of time with a lot of transactions in between, but I 

would think it would have been one transaction. 

Q .  Was the money deposited into any of the 

accounts that were mentioned above, mentioned 

previously? 

A. I don't believe so. I don't believe so. 

Which accounts were you referring to? 

Q .  Either of the - -  either of these accounts that 

are listed here, Exhibits 17, 16, 15, 13, and 1 4 .  Would 
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their money have hit one of those accounts or been 

deposited into one of these accounts? 

A. If it was one of these, it would have been in 

one of the Bank of America, not the Wells Fargo. 

Q .  Okay. Do you still need to refer to these? 

A. I didn't remember if you showed me Bank of 

America, so I didn't know if you were referring to Wells 

Fargo, and I know I didn't go into Wells Fargo. 

Q. Okay. Would having these close to you be 

helpful with regard to any - -  

A. I don't think so. 

Q. Okay. On the second line of the document, 

Exhibit 18, you have SNL Associates as a hundred 

thousand dollar investment. What is SNL Associates? 

A. It's the entity that made the investment into 

Out of the Blue. 

Q .  Is there a specific person you talked to with 

regard to SNL Associates in order to complete this 

transaction? 

A. Sure, there is. 

Q .  Who was that person? 

A. Sean McLaughlin. 

Q .  What operating agreement, again Out of the 

Blue I, Out of the Blue - -  

A. Out of the Blue. 
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MR. WOMACK: If I can interrupt, you guys 

are - -  I'm having a hard time hearing you, Ricardo. I'm 

sitting next to you. So you've got to be having a hard 

time, too, Art. And you're talking over each other. So 

I know we want to work through this stuff and it can be 

tedious, but speak clearly, pause, answer, and then 

maybe the two oldest guys in the room can keep up with 

you guys. 

BY MR. GONZALES: 

Q .  Do you recall how you received the money for 

the hundred thousand dollars? 

A. I don't. I would assume it was in a similar 

fashion. 

Q. Do you recall whether it was one transaction 

or more than one transaction? 

A. I don't. 

Q .  Do you recall if it was completed in one day 

or - -  

A. I don't remember. 

Q .  Was the money deposited into the accounts we 

previously mentioned? 

A. It would have been a Bank of America account. 

Q .  And do you have signed documentation regarding 

this investment? 

A. Did I - -  I don't - -  I'm not sure what you're 
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asking with respect to that. Did I provide him with the 

operating agreement? 

Q .  Yes. 

A. Did he sign it? I don't recall. 

Q .  Do you have a copy of any kind of signed 

document regarding this transaction? 

A. I don't - -  I don't know. 

Q. Take a look at the next line, which is Michael 

and Andi Laney. 

(Exhibit 19 was marked for identification.) 

BY MR. GONZALES: 

Q .  Would you take a look at what has been marked 

as Exhibit 19. 

MR. ALLSWORTH: I'm going to object to the 

inclusion in Exhibit 19 of two pages at the rear of it 

that are in bank transaction internal language, which an 

ordinary person cannot look at and conclude very much 

from. 

MR. WOMACK: You don't know what he's going to 

ask about. We can note the objection. 

MR. ALLSWORTH: That's my purpose, is to note 

the objection. 

MR. WOMACK: Yeah. 

MR. ALLSWORTH: If you explain to him what the 

gibberish means, then he can answer the question, but - -  
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MR. WOMACK: There's no question pending yet. 

When the question comes up, if the objection is 

warranted at that time, fine. 

BY MR. GONZALES: 

Q .  Did you take a look at Exhibit 19? 

A. I did. 

Q .  What is the first two pages of Exhibit 19? 

A. It's a certificate of membership for the 

Laneys' participation in Out of the Blue. 

Q .  Who created this document? 

A. I did. 

Q .  Is it a document that Out of the Blue 

Processors stored in the regular course of business? 

A. Yes. 

Q .  It appears that it is for an investment of 

$70,000; is that correct? 

A. Sure. 

Q .  Does this certificate refer to Mr. and 

Mrs. Laney's investment as shown in Exhibit 18? 

A. Yes, it represents their position in Out of 

the Blue. 

Q. The second set of documents within Exhibit 19 

which begins with the name of Shane Laney - -  

A. Right. 

Q. - -  what is this certificate of membership? 
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A. It's evidence of the Laneys' holdings in Out 

of the Blue. 

Q. Who created this document? 

A. I did. 

Q .  Is this a document that Out of the Blue 

Processors has stored in the regular course of business? 

A. Sure. 

Q .  It appears that it is for an investment of 

$5 ,000 ;  is that correct? 

A. Right. 

Q .  Does this certificate refer to Mr. Shane 

Laney's investment identified in Exhibit 18? 

(The witness consulted with Mr. Allsworth.) 

THE WITNESS: No. Well, no, it represents his 

position in the company, but his position was gifted 

from Laneys' position, Michael and Andi's position. 

Michael and Andi made a - -  made an investment in Out of 

the Blue, and they gifted Shane Laney that position. 

BY MR. GONZALES: 

Q .  Okay. But the dollar value of the gift was 

$5, O O O ?  

A. That represents - -  uh-huh. 

Q .  The next group of documents, do you recognize 

those next two pages? 

A. I do. 
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Q .  What is the next - -  

A. Membership certificate for Rock Living Trust 

for a $10,000 position in Out of the Blue. 

Q .  Who is Rock Living Trust? 

A. Another gift, gifted by the Laneys. 

Q .  Is that a separate person or entity apart from 

the Laneys, do you know? 

A. It's not Michael and Andi. 

Q .  And as you said before, just to reiterate, 

this is for, again, a $10,000 investment or a $10,000 

share of - -  

A. Right. 

Q .  Could you take a look at the next document, 

please. Now, in the middle of - -  kind of sort of in the 

middle of the page, there is, if you take a look at the 

left side column that says Amount, $ 2 5 , 0 0 0 .  

A. Okay. 

Q .  And then further on down, it says underneath, 

it says ORIG, and then underneath there's a name of Andi 

Laney . 

A. Okay. 

Q .  Was this $25 ,000  a transaction completing 

their - -  

MR. ALLSWORTH: Objection. 

MR. WOMACK: He hasn't finished his question. 
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BY MR. GONZALES: 

Q. Would this be considered their deposit of the 

membership certificates that are - -  

MR. ALLSWORTH: Objection. 

(The lights in the room went off.) 

MR. ALLSWORTH: I didn't know you had that 

kind of power. 

THE WITNESS: I thought I was in Nigeria. 

MR. ALLSWORTH: The basis for my objection is 

that a lay person looking at this has absolutely no idea 

what it means or - -  it's an internal bank document, and 

I object to it being shown to my client, and I object to 

him testifying with regard to it. 

MR. WOMACK: Apart from instructing him to 

take the Fifth, don't instruct him how to answer because 

he needs to be the one testifying, not you, number one. 

MR. ALLSWORTH: And I was not testifying for 

him, Steve. 

MR. WOMACK: Number two, Ricardo can ask his 

question, his opinions of the piece of paper, and his 

responses are free to be what he believes is true, 

complete and accurate. 

Ricardo, continue. 

BY MR. GONZALES: 

Q .  Would this $ 2 5 , 0 0 0  deposit be considered a 
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piece of what the investor list would say? 

A. I don't know. I don't know what this document 

represents. I haven't seen it until you presented it to 

me. The membership certificates represent their 

investment. I don't know how to correlate this 

document . 
Q. Okay. In order to - -  when you created the 

Exhibit 18 document, you said you have listed as $70,000 

for Michael and Andi Laney. Did you receive $70,000 

specifically from Michael and Andi Laney? 

A. I would have to go through my records, which I 

honestly don't know to what extent those exist. The 

Laneys made an investment obviously early on, and then 

they portioned some of that to two different entities, 

the total amount being $ 8 5 , 0 0 0 .  I don't recall if that 

came in at one or more than one deposit; but later in 

the process when they gifted them, we made the 

modification. So this represents the end result, not as 

a result of the process. 

Q .  That's all I wanted to know, basically. With 

regard to those two transactions, there's $85,000, a 

$ 2 5 , 0 0 0  and a $ 6 0 , 0 0 0 .  But basically, you do not have a 

recollection as to how the $70,000 - -  

A. Well, 6 0  and 2 5  make the 8 5 ,  which I 

represented came into the Laneys, and then separately 
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ten and five, and there you've got seven, ten and five. 

That adds up to 8 5 .  

Q .  So could you confirm as to whether you believe 

that those two transactions, which consist of a $25 ,000  

transaction and a $60,000 transaction, equate to the 

$70,000 investment, the $10,000 investment, and the 

$5,000 investment? 

A. Because I don't know what this is, I don't 

want to comment on this, because I don't know what it 

is. I mean it comes from Bank of America, and it 

represents a 2 5  and a 6 0  and that adds up to 8 5 .  

I'm telling you my recollection is Andi Laney 

and Michael Laney made an $85 ,000  investment in Out of 

the Blue, and then subsequent to that, after that, they 

parsed out two gifts, ten and five, to those people, and 

that's represented in Exhibit 19, for Michael and Andi 

Laney for 70, Shane Laney for five, and Rock Living 

Trust for ten, and that collectively adds up to 85, 

which would be consistent with that 85 that they were 

acknowledged to invest. Now, how that 60 and 2 5  relates 

to that, I can't speak to that now. 

Q .  Did the Laneys invest any other money besides 

the $ 8 5 , 0 0 0  that - -  

A. Not that I recall. 

Q. Next on the list we have Bryce and Laurel 
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Petersen, and we are looking back at Exhibit 18. 

A. Uh-huh. 

Q .  They are listed as investing $70,000. What 

operating agreement, again, Out of the Blue, Out of the 

Blue I1 - -  

A. I believe it to be Out of the Blue. 

Q .  Do you recall how you received that money? 

A. No. 

Q .  Do you recall whether that would be one 

transaction or more than one transaction? 

A. Don't recall. 

Q .  Do you recall whether that would be - -  whether 

you received the money on one day or on different days? 

A. I really don't recall. 

Q .  Was the money deposited into any of the 

accounts previously mentioned? 

A. It would have been one of those, I'm sure. 

Q .  And ask this again. Do you have any side 

documentation regarding this financial transaction? 

A. This was the documentation I sent out when we 

did the investment, and then the execution of that, they 

would have to send back, so I don't know if I have a 

copy of it being sent back. 

Q -  The next individuals on the list, Jack and 

Jeanne Shell. 
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A. Yes. 

Q .  They invested $50,000. What operating 

agreement did they invest in? 

A. It would have been Out of the Blue. 

Q. Do you recall how you received that money? 

A. No. 

Q .  Do you recall if it was one transaction or 

more than one transaction? 

A. No. 

Q .  Do you recall if it was on one day or on 

different days? 

A. I don't recall. 

Q .  Was the money deposited to any of the accounts 

previously mentioned? 

A. I would assume one of the Bank of America. 

Q .  Do you have signed documentation regarding 

this investment? 

A. I have the same documentation for all of them. 

Q .  The next line says Southridge Investments, 

LLC . 
A. Right. 

Q .  It is listed as an investment of $80,000. 

What operating agreement did they invest through, Out of 

the Blue or Out of the Blue II? 

A. I'm just going off recollection; I would say 
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probably Out of the Blue. 

Q .  What is Southridge Investments, LLC? 

A. A business in Idaho. 

Q .  Do you know whose business it is in Idaho? 

A. His name is Sean. 

Q. Do you recall the last name? 

A. If you give me a second. I would have to go 

through notes to remember his last name. 

Q. Do you recall how you received the $80 ,000  

investment? 

A. I don't. 

Q .  Do you recall whether it was in one 

transaction or more than one transaction? 

A. I don't. 

Q .  Do you recall whether you received the money 

on one day or on different days? 

A. I don't. 

Q .  Was the money deposited into any of the 

accounts that we have previously mentioned? 

A. I would assume so. 

Q .  And do you have the signed documentation 

regarding this investment? 

A. I have the same documentation for everybody; 

everybody got the same documentation. Whether they 

signed it and sent it back to me, I don't know 
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specifically. 

Q .  The next line on the statement, on the 

investor list says Robert L. Kocks as investing $50,000. 

Do you recall what operating agreement he invested 

through? In Out of the Blue or Out of the Blue II? 

A. I don't remember. I would have to look. 

Q .  Do you recall how you received the $ 5 0 , 0 0 0 ?  

A. I don't. 

Q .  Do you recall whether it was in one 

transaction or more than one transaction? 

A. I would assume one, but I'm not a hundred 

percent certain. 

Q .  Do you recall whether you received - -  if it 

was more than one transaction, do you recall whether you 

received the money on one day or on different days? 

A. I don't recall. 

Q .  Was the money deposited to any of the accounts 

that we have previously mentioned? 

A. Yeah, I would believe that was in one of 

those, yeah. 

Q .  And do you have the signed documentation 

regarding this? 

A. I would have to check. 

Q .  The next line is Mitchell and Natalie Layton 

as investing $100,000. Do you recall what operating 
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agreement that they invested through? 

A. I believe Out of the Blue. 

Q .  Do you recall how you received the money for 

this investment? 

A. No. 

Q .  Do you recall if it was in one transaction or 

more than one transaction? 

A. I believe it was one transaction. 

Q .  Do you recall whether the money was deposited 

to any of the accounts we have previously mentioned? 

A. I'm sure it was. 

Q .  And do you have signed documentation regarding 

this investment? 

A. With respect to all of the questions about 

signed documentation, I can tell you that it was sent 

out and that many of them sent them back, but I don't 

know specifically for each one of those if theirs is 

executed or not. If they sent it back to me is what I 

mean. This is a record for them to say this is your 

investment; you've got it. I've got it noted, and that 

was it. 

MR. WOMACK: The reason why he's requesting 

that is we've asked for documents like that and we 

haven't received them. So if some of them signed the 

operating agreement where they're supposed to sign and 
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sent it back, we don't have them, and we've asked for 

them. So he's assuming they didn't. 

This will be one of my notes. If you could go 

back through your records, make copies of and send to us 

those signature pages - -  

THE WITNESS: Okay. 

MR. WOMACK: - -  that you have. That's why 

he's asking. 

THE WITNESS: No, I understand. I guess we're 

going to go through all of them and it's going to be the 

same answer. I don't know if it came in one or two. 

It might help you to understand that for all 

intents and purposes this is a living document, and so 

if Derek and Sandy Howard put in another thousand 

dollars, then I would go and I would reflect $101,000, 

and I would send them out a new certificate that said 

$101,000. Does that make sense? 

MR. WOMACK: It does. 

THE WITNESS: And so then I hit Save, and then 

there is no $100,000, if that makes sense. 

MR. WOMACK: Part of Ricardo's job is to 

account for the transactions. And not all of the 

information we have, because we don't have every copy of 

this that you've just described, can we account for. 

And so these questions are getting at how does what we 

COASH & COASH, INC. 
www.coashandcoash.com 

(602) 258-1440 
Phoenix, AZ 

http://www.coashandcoash.com


MARK GLENDON STEINER VOLUME I1 03/11/2014 1 4 4  

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

1 2  

13 

14 

1 5  

16 

17 

18 

19 

2 0  

2 1  

22 

23 

24 

25 

have, for example with the Laneys, two deposits result 

in three investments. 

I don't mean to put words into your mouth, 

Ricardo. 

But that's what this process is. He doesn't 

need to keep asking about the signed documents because 

we're agreeing that you're going to produce what signed 

pages you have. 

THE WITNESS: Yes, I provided an operating 

agreement. They're all the same. I mean the content is 

the same in the operating agreement, and I gave you a 

copy of the, whatever this is, the membership 

certificate. And so you're asking for the individually 

signed documentation? 

MR. WOMACK: Correct. For example, in 

Exhibit 1 - -  and it's my understanding that the 

operating agreements are functionally similar - -  the 

last page includes signature lines for the various 

investors. But we've not received signatures from the 

various investors. So I'm asking that you produce 

those. 

THE WITNESS: Okay. So let me give you some 

clarification on this, also. Early on, as I say, this 

was a living deal. So in day one, there was only Derek 

and Sandy Howard. Right? And theirs would have been 
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the only name on the list. And then when SNL Associates 

comes on, then you're going to have two. Are you with 

me on this? 

MR. WOMACK: I am. 

THE WITNESS: And then three. And then there 

was a point, and I don't know at what point, and also at 

the beginning, their name was included in, like this, 

right? 

MR. WOMACK: On the first page of the 

operating agreement? 

THE WITNESS: Right. So it included who was 

participating, and then it had their signature name. 

And then at one point, and I don't recall the specifics 

of it, only that somebody said I would prefer not to 

have my information in the operating agreement with all 

the other people. So we made a reference to an investor 

list, right? And then had individual pages. 

And so nothing changed with the content other 

than that the names of the participants were not known 

to all the other participants necessarily as in a 

growing deal. And you have copies of both. Some like 

this, and a master that doesn't have anybody's name in 

it. 

MR. WOMACK: But we don't have every copy, and 

we've asked for all the documents. So to the extent 
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that you have any documents you haven't produced - -  

THE WITNESS: If you want me to give you this 

same document this many times - -  

MR. WOMACK: If it has changed, then yes. 

THE WITNESS: This is what I'm telling you. 

Well, I can't. Because, as I said, like on the Howards, 

if I change it from 100 to 101, then now there is no 

document that has 100 on it, if that makes sense. If 

I - -  this was version 1, and then version 2 did not 

include these names, then version 2 isn't kept 

separately from version 1. 

MR. WOMACK: What did you do with version - -  

and the "this11 we're talking about is Exhibit 1, right? 

THE WITNESS: I'm just being hypothetical. 

I'm not referring to this, per se. 

MR. WOMACK: Okay. So to the operating 

agreements, what did you do with the previous - -  well, 

for example, Exhibit 1, the first two investors listed 

here, if I can read upside down, are David Steiner and 

Second Opinion Solutions. Was there an operating 

agreement that just had David Steiner and nobody else? 

THE WITNESS: NO. 

MR. WOMACK: See, if it was an evolving 

document, what did you do with the previous documents? 

THE WITNESS: Changed it, saved. 
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MR. WOMACK: You didn't save a hard copy? 

THE WITNESS: I'm sure you have discovered at 

this point in the process that my record keeping 

probably is not as ideal as you would like it to be. 

MR. WOMACK: I'm not going to evaluate that. 

I just need to know whether there is a hard copy. 

THE WITNESS: I'm sure you already have. No. 

MR. WOMACK: Are there hard copies of those 

signature pages to the extent that the investors 

returned them? 

THE WITNESS: So if this individual signed 

this and sent it back to me, then I would have this page 

with none of these signatures, right? And then if this 

individual signed, then I might have this line signed, 

this one blank, and all the others blank, right? 

MR. WOMACK: I understand that. But you've 

not provided any of those pages. 

THE WITNESS: I didn't know you wanted any of 

those pages. You asked for an operating agreement; I 

gave you that. 

MR. WOMACK: I think we asked for all of the 

operating agreements. But I'll clarify today. If you 

could provide all the - -  let's not talk over each other. 

I'll clarify today. 

THE WITNESS: I understand what you're asking. 
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MR. WOMACK: If you'll provide all the 

signature pages. I don't believe - -  I pause because I'm 

trying to recall whether there was a section in this one 

or the first one - -  here we go. 2 . 2 ,  the percentage of 

the investments are there. I think the solution for the 

evolution of the documents is, Second Opinion held the 

percentage that was yet to be sold; is that correct? 

THE WITNESS: That's correct. So that would 

diminish. 

MR. WOMACK: So we don't need Paragraph 2 . 2  

for everybody. But why don't you provide the signature 

pages that have been sent to you? 

THE WITNESS: I have no problem with that. 

I've got no problem with that. And when you were 

asking, so you understand my understanding of your 

request, was to read the same words this many times. It 

doesn't behoove me to give it to you. It's the same, 

and that's what I thought you were asking for. 

MR. WOMACK: You understand the subpoena is an 

order. It's not a request. You don't get to decide 

what and how - -  

THE WITNESS: I didn't read it that way. I 

mean if I've got 2 0  copies of this, I didn't know you 

wanted all 2 0  of these exact same copies. Do you 

understand what I mean? 
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MR. WOMACK: I hear you. I think we're going 

to resolve that by your providing the signature pages. 

THE WITNESS: I don't have any problem 

providing you the signature pages I have. 

MR. WOMACK: So you don't have to continue to 

ask him about the signatures. 

THE WITNESS: I didn't have an intention not 

to comply. You understand? I mis - -  I understood that 

to be give me an operating agreement. There it is. So 

now you can read the content of the operating agreement. 

That's what I thought you were looking for. 

MR. WOMACK: I hear what you're saying. I 

think it will be resolved with the signature pages. I 

do have some later, after Ricardo does his thing, some 

questions regarding the various operating agreements. 

We'll touch on it a little bit further. But I don't 

think we'll need to go much more into detail than we've 

j ust gone. 

Why don't we take a break, since we've kind of 

hopped off the line of questions for a moment. We'll 

take a few minutes to go to the bathroom. 

Ricardo, if I could talk to you for a second, 

and we're off the record. 

(A recess ensued from 11:25 a.m. to 

11:33 a.m.) 
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MR. WOMACK: We're back on the record. 

Mr. Steiner, do you understand you're still 

under oath? 

THE WITNESS: I do. 

MR. WOMACK: Mr. Gonzales. 

(Exhibit 20 was marked for identification.) 

BY MR. GONZALES: 

Q .  Have you taken a look at Exhibit 20? 

A. Yes, I have. 

Q .  What is Exhibit 20? 

A. Membership certificate for a position in Out 

of the Blue. 

Q .  Who created this document? 

A. I did. 

Q .  Is it a document that Out of the Blue 

Processors stored in the regular course of business? 

A. Yes. 

Q .  It appears to be for an investment of $ 2 0 , 0 0 0 ?  

A. Right. 

Q .  Whose investment is it? 

A. David Antestenis. 

MR. WOMACK: Could you spell that for me, 

please? 

THE WITNESS: A-N-T-E-S-T-E-N-I-S. 

BY MR. GONZALES: 
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Q .  In my review of the bank documents, I don't 

have a record of David A, shall we say, since I can't 

pronounce 

A. 

Q .  

A. 

Q .  

deposited 

A. 

Q .  

his name? 

I don't think he can either. 

Do you recall what date he invested? 

No. 

Do you recall what account the money was 

into? 

I don't. 

And do you recall under - -  do you recall 

whether it was cash or wire or - -  

A. In his case I remember it being a check. 

Q. Check. Back on Exhibit 18, if we can take a 

look at the line of, the first line of Rolle Youell 

Hogan. Y-0-U-E-L-L, Hogan. Rolle is R-0-L-L-E. And it 

has an amount of $308,000; is that correct? 

A. I see the line you're referring to. 

Q .  Further on down on Exhibit 18 his name is 

duplicated again? 

A. Right. 

Q .  And there are two additional amounts of 

$50 ,000  and $20 ,000 .  Are those additional investment 

amounts ? 

A. They are, for a total of 378. 

Q .  The initial amount of $308,000, was that one 
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transaction or more than one? 

A. More than one. 

Q .  Was the $ 5 0 , 0 0 0  after the $ 3 0 8 , 0 0 0 ?  

A. Not necessarily. 

Q. And was the $ 2 0 , 0 0 0  after the - -  

A. Not necessarily. 

Q .  So, in essence, you are saying now that Rolle 

Hogan has invested $ 3 7 8 , 0 0 0 ?  

A. Well, it has been modified to Rolle Hogan. 

Once again, as you see over on the right, it was 

originally Cachaca Holdings, and then that has since 

been dissolved. So the ownership of Out of the Blue was 

renoted as being Rolle as opposed to Cachaca. 

Q .  When that occurred, speaking of Cachaca 

Holdings dissolving, did you receive documentation 

regarding that change in - -  

A. The dissolutionment? 

Q .  Yes. 

A. I did, 

Q .  Did you create a new membership agreement? 

A. I did. 

Q .  And then can we get a copy of the new 

membership agreement? 

A. Yes. 

Q .  If we can go back to Exhibit 1 8 ,  if we can 
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look at the line that's underneath Mr. Hogan's name, 

Patricia Riddle. 

A. Okay. 

Q .  In the first column that has numbers in it 

there is an amount of $75,000. 

A. Right. 

Q .  In the second column, which the column says 

1 5 3  

Additional Investment, there is an additional amount of 

$ 2 0 , 0 0 0 ;  is that correct? 

A. Correct. 

Q .  Do you recall when that $ 2 0 , 0 0 0  was invested? 

A. I would have to guess. I don't know. 

Q .  Do you recall whether it was a check or a wire 

or how the money - -  

A. I don't know. I don't know. 

Q .  Do you have - -  as you had stated previously 

when there were any changes with regard to a person or 

entity's investment amount, you would create a new 

certificate of membership with the new amount regarding 

that person or that entity's investment. So do you have 

a new or adjusted certificate of membership with regard 

to - -  

A. I will look and see what I have, because it 

can be one of two ways. It could be 7 0  or 7 5 ,  I guess, 

with a second one for 20, or it could be 9 5 .  Do you 
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understand? So 1'11 check and see if there's a 75 and a 

20 or a 95. 1'11 check. 

Q .  And that would be the same for the person who 

was underneath Ms. Riddle, Sylvia Anderson. She has, 

again, an additional investment of $75,000; is that 

correct? 

A. She had a 75,000 and then an additional 20. 

Q .  If there is another document - -  

A. It would be the same. 

Q .  Do you recall whether that one was wire or 

check or cash? 

A. I don't know. Are you asking for copies of 

those? 

Q .  Yes, please. 

(Exhibit 21 was marked for identification.) 

BY MR. GONZALES: 

Q .  Could you take a look at what is marked as 

Exhibit 21. What is that Exhibit 21? 

A. Certificate of membership for Out of the Blue 

for Sue Painter. 

Q .  For what amount? 

A. $110,000. 

Q .  Who created this document? 

A. I did. 

Q .  Is it a document that Out of the Blue 
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Processors stored in the regular course of business? 

A. It is. 

Q .  This document refers to Sue Painter's $110,000 

investment as shown in Exhibit 18; is that correct? 

A. Right. 

Q .  After I reviewed the bank documents, I only 

located a $50,000 deposit for Suzanne Painter, which 

would leave us a deficit of $60,000. Do you recall what 

date she made the $60,000 investment? 

A. I don't remember the specific date. 

Q .  Do you recall into what account those monies 

were deposited into? 

A. No. No, I don't. 

Q .  Do you have any documents that would support 

the $110,000 investment? 

A. I do. I have this document. She made her 

investment partially with, I believe - -  I don't know the 

format of it, but a $50,000 investment, and then she had 

an investment that came from an account that was wired 

in that was actually 60,000 and some change from a 

transfer, so - -  from an insurance, like an IRA maybe or 

an insurance something that was transferred in. 

And so her official - -  when this was put 

together, there was the expectation that she would give 

the 50 and transfer the 60. What ultimately transferred 
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was 60,000 and some odd dollar amount, whatever that is. 

So there is a document here that reflects the 110 and 

some dollars. I guess you'll want that. 

Q .  Yes. And you did see two separate 

transactions occurring, one for 50 and one for 60,000 

and change, correct? 

A. Right. We met. We talked what we were going 

to do, that kind of thing. And like I say, I don't 

remember the specifics of how the 50 was or even 

specifically the 60, except that it was, you know, 

through the process of transferring back, and then what 

was supposed to have been sent was 60. 

What ultimately was sent was 60 and some, you 

know, I don't know if it was 61 or 60 and 300, but some 

bizarre number. And that just was from the part, when 

they filled out the paperwork to transfer the money, 

somehow that was the number that was transferred as 

opposed to 60. 

So we had a conversation, do you want the some 

odd change back or just want to hold the 110 and some 

change number. And so we agreed on the 110 and some 

change number. But this was done at the time of the 

anticipated 110, if that makes sense. 

Q .  Okay. 

A. And so when it cleared through and actually 
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was a modest amount more than that, there's one of these 

that represents the odd amount. Well, the full amount, 

110 and some change. 

Q .  Okay. 

(Exhibit 22 was marked for identification.) 

BY MR. GONZALES: 

Q .  Could you take a look at Exhibit 2 2 .  

A. Sure. 

Q .  What does Exhibit 22  represent? 

A. A certificate of membership for Out of the 

Blue Processors. 

Q .  Is it one certificate of membership or two 

certificates of membership? 

A. Well, there's one for 1 2 0  and there's one for 

$25 , 0 0 0 .  

Q .  In the initial one, who was the certificate of 

membership for? 

A. David H. Steiner. 

Q .  And what is the amount? 

A. $ 1 2 0 , 0 0 0 .  

Q. And for the second certificate of membership, 

who is that for? 

A. David Steiner. 

Q. What is the amount for that one? 

A. $25 , 000. 
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Q .  Who created these two documents? 

A. I did. 

Q .  Is it a document that Out of the Blue 

Processors stored in the regular course of business? 

A. Yes. 

Q .  Now, according to these documents, Mr. David 

Steiner invested $120 ,000  and $ 2 5 , 0 0 0 .  After a review 

of the bank documents, I have only located deposits 

totaling $120 ,000 ,  two separate deposits, one for 

$100,000 and one for $20 ,000 .  Do you recall on what 

date did Mr. Steiner make the $ 2 5 , 0 0 0  investment? 

A. I don't know. I wouldn't be able to tell you. 

Q .  Do you recall into what accounts those funds 

were deposited in? 

A. No, other than the ones you presented. 

Q .  And looking back to Exhibit No. 18 where there 

are two lines after the name of Sue Painter, the initial 

line says D. Steiner for $25,000;  is that correct? 

A. Right. 

Q .  And underneath that there is a DHS DBP, 

$ 1 2 0 , 0 0 0 .  Does that $120 ,000  refer to the first 

certificate of membership, right? 

A. The DBP is the - -  referring to that. 

Q .  So defined benefit and pension plan is DBP, or 

2 5  short for DBP? 

COASH & COASH, INC. 
www.coashandcoash.com 

( 6 0 2 )  2 5 8 - 1 4 4 0  
Phoenix, AZ 

http://www.coashandcoash.com


MARK GLENDON STEINER VOLUME I1 03/11/2014 159 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

A. Uh-huh. 

Q .  In the line that is - -  that we spoke 

previously that says D .  Steiner - -  

A. Right. 

Q .  - -  there is an additional amount of $ 5 0 , 0 0 0  as 

an investment. 

A. Right. 

Q .  D o  you have, again as the same with Ms. Riddle 

and Ms. Anderson, do you have additional documentation 

regarding that $ 5 0 , 0 0 0 ?  

A. Yes. 

Q .  D o  you have any kind of financial 

documentation regarding the $50,000, a check? Was it a 

wire? Was it cash? 

A. I would assume it was a wire, but I would - -  

Q .  D o  you recall what date the $50,000 investment 

was made? 

A. No. 

Q .  D o  you recall what account that would have 

gone to? 

A. It would have been a Wells Fargo account. 

Q. A Wells Fargo account, okay. 

Underneath, on Exhibit 18 underneath the line 

that says DHS and DBP, there is a Zackarilly. 1 assume 

I'm pronouncing that right. What is Zackarilly? 
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A. It is the entity that the individual used to 

hold his position in Out of the Blue. 

Q -  Who is the individual behind or who owns 

Zackarilly? 

A. Daryl Ramsayer. 

Q .  And then a couple lines down there is a line 

with a G-M-E-L-I-C-H. Gmelich, I'm assuming? 

A. Sure. 

Q .  Who or what is Gmelich? 

A. It's a family trust. It was a Gmelich family, 

investing through their family trust. 

Q .  So it is based off of individuals. It's not a 

company name? 

A. It's a family trust. 

Q .  If we look after the initial subtotal of 

1.8 million, there is a Raymond J. Flores and/or Rebecca 

Flowers having invested $ 5 0 , 0 0 0 .  What operating 

agreement did they invest through? 

A. I would have to look, but I'm assuming it's 

the 11, Out of the Blue 11. 

Q .  And do you have copies of that operating 

agreement or certificate? 

A. This? 

Q .  Yes. 

A. Yes. So you need those? 
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Q .  Yes, please. 

A. I guess you want both of them, because right 

underneath is the opposite. 

Q .  Yes. 

MR. WOMACK: Just for the record, when you 

said you were pointing to a certificate of 

membership and you were talking about copies of 

certificates of membership. That's what you have? 

THE WITNESS: That's what I pointed to and 

that's what I have, and I'm guessing that's what you 

want. 

MR. GONZALES: Yes. 

MR. WOMACK: Right, thank you. 

BY MR. GONZALES: 

Q .  In addition to the certificates of membership, 

any kind of documentation regarding how the investment 

was made, whether it was a wire, a check or cash? 

A, I don't know. I don't know. 

Q .  You don't recall. Are these the same 

individuals? 

A. Flowers and Flores? 

Q .  Yes. 

A. Yes. 

Q. Just for the record, why are the names 

inverted? 
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A. That's how they wanted it. That's what they 

said. They said I want one Raymond Flores with Rebecca 

as a subordinate or second in position, and then I want 

one with Rebecca Flowers first and Raymond Flores 

second. And I said that's fine. 

Q .  The line underneath that, there is a Cary 

Steiner - - 

A. Right. 

Q .  - -  having invested $80,000. In what operating 

agreement did Cary Steiner invest? 

A. I'm assuming that's in the 11, also. 

Q .  Do you recall how you received the 80,000 

investment? Was it a wire, a check? 

A. I don't recall. I'm guessing it was probably 

a wire, but I don't know for certain. He's out of 

state, so I'm assuming it was a wire. I would have to 

check. 

Q .  Do you recall whether that was in one 

transaction or more than one transaction? 

A. Not a hundred percent. Suspecting it's one. 

Q .  Was the money deposited into any of the 

accounts we have here? 

A. The Wells Fargo. 

Q .  And do you have any documentation regarding 

25  the - -  
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A. The same that I have for all the others. 

Q .  Could you get that to us as well. 

The next line is for a Duke Cowley - -  

C-0-W-L-E-Y, first name Duke, D-U-K-E - -  having invested 

$25,000; is that correct? 

4 

5 

A. Right. 

Q .  What operating agreement did Mr. Cowley - -  

6 

7 

A. It would be the one referenced, 11. 

Q .  Do you recall how you received that money? 

8 

9 

Wire, check? 

A. I don't remember. 1'11 have to - -  I don't 

10 

11 

12 

13 

know. 

Q .  Do you recall whether it was in one 

transaction or more than one transaction? 14 

15 A. I'm pretty sure it was one. 

Q .  Was the money deposited into any of the 16 

17 accounts we previously - -  

A. The Wells Fargo. 18 

Q .  Again, do you have the documentation, the 

certificate of membership? 

19 

20  

A. Same certificate, yes. Are you not seeing 21 

this? Is this why you're asking about these? 22 

Q .  I mean in this whole process that we've gone 23 

through, there's some - -  24 

A. You've asked for some and not others. 25 
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Q. Right. Right. So basically the ones that we 

haven't seen, if we could, if there's any way you can 

get that information to us. 

A. That's why you're identifying these, because 

they're the ones you haven't seen, I'm guessing. 

Q .  Right, they don't correspond to whatever l i s t  

you have here. 

If we move on to Trend, who or what is Trend? 

A. It's a Canadian company. 

Q .  Do you speak to an individual regarding to 

Trend's investment? 

A. I do. 

Q .  What is that person's name? 

A. Ray Pine. 

Q. What operating agreement did Trend invest 

through? 

A. I'm assuming 11. I would have to check. I 

don't know for certain. 

Q .  That is for an investment of $250,000; is that 

correct? 

A. Right. 

Q .  Do you recall how you received the $ 2 5 0 , 0 0 0 ?  

A. I would assume it's a wire. I would have 

to - -  I mean I would have to check again. And it went 

into a Wells Fargo account. 
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Q. Okay. Do you recall whether it was one 

transaction or more than one transaction? 

A. I don't know for certain. 

Q .  And again, do you have the documentation 

regarding Trend's - -  

A. I already made a note to get you that 

documentation. 

Q .  Okay. We already - -  the next person I would 

like to go over on Exhibit 18 is a Henry Clay as having 

an investment of $ 3 5 , 0 0 0 .  

A. Okay, sure. 

Q .  What operating agreement did he invest - -  

A. I'm guessing 11. 

Q .  Do you recall how you received that money? 

A. Wire. 

Q .  Was it one transaction or more than one 

transaction? 

A. I'm pretty sure it was one. 

Q .  As before, was the money deposited into the - -  

A. Wells Fargo. 

Q -  Okay. And then the documentation - -  

A. His came through a retirement structure, also. 

Maybe that's why you're not seeing it that way. 

MR. WOMACK: Do you recall the name? 

THE WITNESS: Henry Clay something. 
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MR. WOMACK: It wasn't like through Prudential 

or something like that? 

THE WITNESS: I think it's similar to this 

Vantage. There's a couple Vantage companies. 

MR. WOMACK: Is that a dollar and cents 

amount? It came in at an even number and not a dollar 

and cents amount like Sue Painter's? 

THE WITNESS: No. Sue is the one only that 

was different. Because you request - -  and I don't know 

this for certain, so maybe I shouldn't even say 

anything. But Sue must have had 60,000 and some change 

in the account and said move it, and there was an 

accrual of interest of some sort, I'm guessing. 

Most of the time you fill it out and you put 

the number in, and that's what goes. She must have 

checked the box to send it. I'm guessing. That's a 

hundred percent guess, but that's really the only way 

you can make that happen. 

MR. WOMACK: But with this person we may find 

something in that amount in his name or in a trust or 

insurance company's name for the benefit of him? 

THE WITNESS: Yeah, it will be that Vantage. 

MR. WOMACK: Okay. 

THE WITNESS: For the benefit of. 

BY MR. GONZALES: 
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Q .  The next line says Gilman Living Trust - -  

A. Right. 

Q .  - -  for an investment of $22,500? 

A. Right. 

Q .  What is Gilman Living Trust? 

A. It's the Gilman family's living trust. 

Q .  Who is your contact with regard to the 

Gilman - -  

A. Don Gilman. 

Q .  D-0-N or D-A-W-N? 

A. I've always gone with D-0-N. He's a guy. 

Q .  It's a guy, okay. 

A. His wife is Lynn. 

Q .  Again, what operating agreement was - -  

A. I'm assuming the second. 

Q .  Do you recall how you received the $22,500? 

A. I think that was a check. 

Q -  And was it in one transaction, do you recall? 

A. I believe so. 

Q .  And was the money deposited to the accounts 

that we've seen previously? 

A. Right. 

Q .  Again, do you have any kind of documentation 

regarding this? 

A. Yes, 1'11 get you the same. 
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Q .  The next line says Jamieson McDonald, 

J-A-M-I-E-S-0-N, McDonald. 

A. That's right. 

Q .  And Barbara Moore. 

A. That's right. 

Q .  Listed them as investing 15,000 - -  

A. Correct. 

Q .  - -  in the initial investment column. What 

operating agreement did they invest through? 

A. I'm assuming the second, also. 

Q. Do you recall how you received the $15 ,000?  

A. I'm not a hundred percent certain, but I think 

it was a check. I'm not sure. 

Q .  Do you recall whether it was one transaction 

or more than one transaction? 

A. The 15,000 was one transaction, I believe. 

Q. Was the money deposited into the accounts 

we've seen before? 

A. Yes. 

Q .  And then do you have any kind of documentation 

regarding the $ 1 5 , 0 0 0 ?  

A. I do. 

Q .  And then we'll go over the next column which 

has an investment of $35,000; is that correct? 

A. Right, that's correct. 
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Q .  And do you recall what operating agreement 

that they invested through on the $35,000? 

A. I'm assuming the second, also. 

Q .  Do you recall how you received the money, the 

$35, O O O ?  

A. I'm thinking a check, but I'm not a hundred 

percent certain. 

Q .  Do you recall whether the $35,000 was made in 

one transaction or more than one transaction? 

A. I'm pretty sure it was one. 

Q .  And then was the money deposited into the 

accounts that we've - -  

A. 

Q .  

regarding 

A. 

Q .  

A. 

signature 

people we 

Correct. 

And any kind of documentation you have 

that investment? 

I've got it noted, 1'11 give you. 

Okay. 

What I have out of this is to give you the 

pages of the operating agreements and the 

went over, their certificates of membership. 

MR. WOMACK: Can we go off the record for a 

minute? 

(A recess ensued from 12:15 p.m. to 1:11 p.m.) 

MR. WOMACK: Let's go back on the record. 

Mr. Steiner, do you understand that you're 
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still under oath? 

THE WITNESS: I do. 

MR. WOMACK: Let me say one more thing. There 

were times towards the end of our last session where you 

two were talking over each other, so be sure to listen 

to the end of his question, and be sure to wait to ask 

your question till he's answered. 

THE WITNESS: Okay. 

MR. WOMACK: Thank you. 

BY MR. GONZALES: 

Q .  I want to go back on a couple of exhibits. If 

you could just, to refresh your memory, this is Exhibit 

13 and Exhibit 14. Those two are - -  Exhibit 13 is a 

Bank of America, an account for Out of the Blue 

Processors, LLC, and the Exhibit 14 is for Wells Fargo 

Bank, an account, bank account document for Out of the 

Blue Processors, LLC. 

Are there any other accounts that Out of the 

Blue Processors, LLC, would have? 

A. Not that I'm aware of. 

MR. WOMACK: Is there anyone that would have 

the authority to open an account in Out of the Blue? 

THE WITNESS: NO. 

BY MR. GONZALES: 

Q. Before marking this as an exhibit, 
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Mr. Steiner, could you take - -  sorry. 

MR. ALLSWORTH: No problem. 

BY MR. GONZALES: 

Q .  Could you take a look at the following 

documents, and they are bank documents. 

MR. ALLSWORTH: You gave me two sets of 

documents. Did you intend to do that? 

MR. GONZALES: Yes, yes. 

MR. ALLSWORTH: Can we do one group at a time? 

MR. GONZALES: Actually, they should be all 

together. Same bunch of documents. 

MR. WOMACK: Did you make a copy for him as 

well? 

MR. GONZALES: NO. 

MR. WOMACK: Oh, okay. 

MR. GONZALES: They're all lumped together. I 

clipped most of it. 

BY MR. GONZALES: 

Q .  We'll walk through them, so don't be in a rush 

to memorize anything. The first document in the set of 

documents that I just handed to you numbered ACC 002257,  

could you explain to me what your idea of this document 

is? 

A. It's an investment amount for Cachaca Holdings 

into Out of the Blue Processors. 
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Q .  What is the amount of that? 

A. $ 2 0 , 0 0 0 .  

Q .  On what date? 

A. July 2, 2 0 1 0 .  

Q .  Could you flip to the next document, please. 

What is the next document, page 2, which is ACC 002265? 

A. Similar check for $40 ,000  on September 23,  

2010  * 

Q .  For? 

A. $40 ,000 .  

Q .  And for who was it - -  

A, Cachaca Holdings, for an investment in Out of 

the Blue. 

Q .  And the next check, which is ACC 002261? 

A. An investment, a check made out to Out of the 

Blue Processors from Cachaca Holdings for $15 ,000  dated 

August 13 ,  2 0 1 0 .  

Q .  We'll walk through the next one. This is ACC 

002259 and 2 4 0 2 .  They're stapled together, or at least 

they should be stapled together. 

If you - -  the initial, if you look at the 

second page, it says the purchaser is Rolf A. Heartburg; 

is that correct? 

A. I see that. 

Q. Would you consider - -  and this is a cashier's 
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check in the amount of $15,000 to Out of the Blue 

Processors, and it apparently is coming from an account 

in the name of Rolf A. Heartburg. Would you consider 

this cashier's check to Out of the Blue Processors as 

part of Cachaca Holdings, LLC, and/or Mr. Heartburg's 

investment into Out of the Blue Processors? 

A. Yeah. The only investment that I had from him 

was in Cachaca Holdings. 

Q .  So this particular - -  

A. I would consider that to be part of Cachaca. 

Is that what you're asking? 

Q .  Yes. Yes. This is not a separate investment 

for Mr. Heartburg? 

A. No. 

Q .  Those next two documents should be stapled 

together as well. If you go to the second page, it 

appears that the account name is Cachaca Holdings. 

Would this be a $ 2 0 0 , 0 0 0  investment from Cachaca 

Holdings that was - -  

A. That's what it appears to be, yes. 

Q .  And it was directly deposited into Out of the 

Blue Processors' account? 

A. Correct. 

MS. WEISS: Mr. Gonzales, do you have a Bates 

number for what you're referencing? 
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MR. GONZALES: Yes, it is. We are looking at 

two pages. It is ACC 000836 and 8 3 7 .  Sorry about that. 

BY MR. GONZALES: 

Q .  The next document, which is ACC 000835,  could 

you look at that document and explain to me what that 

document appears to be. 

A. Appears to be a cashier's check made to Out of 

the Blue Processors from Cachaca Holdings for $11 ,600 ,  

dated on March 29,  2 0 1 1 .  

Q .  Take a look at the next document, please, ACC 

000834 .  Could you explain to me what this document is? 

A. Appears to be a cashier's check for Out of the 

Blue Processors from Cachaca Holdings for $ 2 6 , 4 0 0 .  

Q .  The final document, and these two should be 

stapled together again, ACC 000647 and 6 4 8 8 .  On the 

second page, if you would look at the second page, it 

says the account, the amount withdrawn was $50 ,000  and 

the account holder or the account is named Rolf 

A. Heartburg; is that correct? 

A. That's what it reads, yes. 

Q -  And would you consider this $50,000 as an 

investment amount into, as Cachaca and/or Rolle Hogan's 

investment into Out of the Blue Processors? 

A. At the time it was Cachaca. Everything went 

to Cachaca, Cachaca Holdings. 
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Q .  Could you just do me a favor and just add up 

and - -  make sure everything seems to be in order. If 

you could add those up together and come up with an 

amount. Take your time. 

A. $ 3 7 8 , 0 0 0 .  

Q. The $ 3 7 8 , 0 0 0  that is in these following 

documents, would you consider those as the investment of 

initially Cachaca Holdings, LLC, and now currently Rolle 

Hogan's investment? 

A. It appears that that's what that is. 

MR. WOMACK: Going to mark it as an exhibit? 

MR. GONZALES: Okay. I would like to submit 

that as Exhibit 2 3 .  

(Exhibit 2 3  was marked for identification.) 

BY MR. GONZALES: 

Q .  If you would look again at Exhibit 18, just to 

confirm that we are talking about the investment which 

is on Exhibit 18 as two separate lines for Rolle Hogan, 

which is 3 0 8 , 0 0 0  in the first line, $50,000 in the 

second line, and an additional $ 2 0 , 0 0 0  investment in the 

second column in the second line? 

A. Right. 

Q. That would be $ 3 7 8 , 0 0 0 ?  

A. That's correct. 

(Exhibit 2 4  was marked for identification.) 
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BY MR. GONZALES: 

Q .  Take a look at Exhibit 2 4 .  Go ahead and take 

your time and just go through them. 

On Exhibit 24,  you could take a look at the 

first check which is ACC 002282 .  It appears to be a 

cashier's check written to a William B. Lunsford. Did 

you initiate this transaction? 

A. I don't know. Is my name on there? 

Q .  If you would look at the middle of the check, 

it says remitter, Out of the Blue Processors, LLC. 

A. Sure. 

Q .  So this is something that you would have 

initiated through one of the Out of the Blue accounts? 

A. Correct. 

Q. Why was this check written to him? 

A. I don't know. 

Q .  Do you have any invoice or invoices that would 

state why you're paying Mr. Lunsford $10,000 on, it 

appears to be March 26,  2008?  

A. I don't. 

Q .  Take a look at the second page of that. The 

next is a cashier's check written out to Lunsford 

Consulting, and again the remitter says Out of the Blue 

Processors, LLC. Do you recall whether you initiated 

this transaction as well? 
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A. I'm assuming I did. 

Q .  And the amount is for $60,000. 

A. Correct. 

Q .  Why was this check written to Lunsford 

Consulting? 

A. I don't know the absolute reason. 

Q .  Do you have any invoice or invoices that 

would, you could get stating why you were making this 

payment? 

A. I don't have any invoices from that. 

Q .  Flip to the next page. This one is a bank 

document that was produced. It is a wire transaction, 

wire transfer in the amount of $184,000. If you would 

look at the second column, basically right here, on this 

line here, it says Linsford Consulting. Would you 

consider that actually Lunsford Consulting, or is there 

a separate entity called Linsford Consulting? 

A. I'm not aware of a Linsford. Might have been 

Lunsford. 

Q .  Do you recall whether you initiated this 

transaction? 

A. I'm sure I did. 

24 

25 

(602) 258-1440 
Phoenix, AZ 

Q .  Do you recall as to why you initiated this 

transaction? 

A. Not specifically. 
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Q .  Would there be any invoice or invoices that 

you were given regarding why - -  giving you a reason to 

make this payment? 

A. I don't have an invoice, no. 

Q .  Go to the next page. The next page is again a 

wire transfer document from a Bank of America account. 

If you would again look at the second column again - -  

A. Right. 

Q .  - -  it says Lunsford Consulting, Limited. Did 

you initiate this transaction? 

A. It appears that I did. 

Q. Do you know if it was sent to Lunsford 

Consulting, Limited? 

A. The specific reasons for sending money to 

Lunsford Consulting in Hong Kong is because that's where 

Lunsford was located in the Lunsford Consulting business 

that we're doing. 

So this is consistent, all of these, you know, 

when you said do you have invoices for that, no, I don't 

have an invoice, but the funding of Lunsford through Out 

of the Blue has been the plan from the very beginning. 

And we had an agreement to raise a certain amount of 

capital to fund Lunsford Consulting. The entity for 

raising the capital was Out of the Blue. 

So what you're seeing on all of these was 
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raising the capital and submitting it to Lunsford 

Consulting to engage in the business activities 

associated with what that company does. 

MR. WOMACK: And would that be true for the 

earlier $10,000 check to Mr. Lunsford personally? 

THE WITNESS: Uh-huh, yes. 

BY MR. GONZALES: 

Q .  So regardless of if it was a wire going to 

Lunsford Consulting, Limited, or William Lunsford or 

Boyd Lunsford, you were making payments to Mr. Lunsford 

regarding the investment activity, the business 

activity? 

A. When you say making payments, we're not making 

payments. They're putting the capital raised for the 

entity into that account, into his position to operate. 

Q .  If YOU would go to - -  

A. Is it possible to hold for a moment or go off 

the record, I guess? 

MR. WOMACK: Yes. 

(A recess ensued from 1:36 p.m. to 1:38 p.m.) 

MR. WOMACK: We'll go back on the record. 

Mr. Steiner, you understand you're still under 

oath? 

THE WITNESS: Sure. With respect to answering 

questions to your Exhibit 24 regarding these wire or 
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cashier's checks or things like that, I would like to 

explain or give a little bit of clarity to the structure 

of things. 

Boyd Lunsford of Lunsford Consulting in Hong 

Kong is where this money was, at least what we're 

talking about initially, was wired. I don't - -  I need 

to clarify with respect to some of these documents. I'm 

not familiar with and don't know how to read it, and I'm 

not sure of some of the information on there. 

Notwithstanding the particulars of that, money 

coming from Out of the Blue Processors going to Lunsford 

in Hong Kong is consistent with the raising of the 

capital from the investors on the list, Exhibit, I 

believe it's 18. 

MR. WOMACK: This? 

THE WITNESS: Correct. So these investors who 

provided money then would be sent to Lunsford, wherever 

his location may be. 

At a point in the process, we established 

Lunsford Consulting located here. I think - -  I'm not 

sure of the date, but I think it was somewhere around 

2010. Does that seem like the right date? 

MR. WOMACK: Is that Lunsford Consulting, 

LLC - -  

THE WITNESS: Correct. 
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MR. WOMACK: - -  as opposed to Limited? 

THE WITNESS: Correct. Correct. And Lunsford 

Consulting, Limited, was Boyd Lunsford's establishment 

in what he was doing. Then Out of the Blue was 

established to be the investment arm of that. 

MR. WOMACK: And Boyd Lunsford is William 

Lunsf ord? 

THE WITNESS: That's correct. 

MR. WOMACK: It's William Boyd? 

THE WITNESS: William Boyd Lunsford. 

MR. WOMACK: Okay. 

THE WITNESS: Is that clear to you? 

MR. WOMACK: Yes. 

THE WITNESS: Out of the Blue was established 

to raise money. It went to Lunsford and then went to 

Lunsford. 

BY MR. GONZALES: 

Q .  Okay. Just a couple more questions regarding 

Exhibit 24. If you go to, I believe it's page 10 - -  

A. One second here. 

(The witness consulted with his counsel.) 

MR. ALLSWORTH: Can we go off the record? No, 

I want to be on the record. This is why I objected at 

the very beginning to these bank things. They're not in 

English; they're essentially undecipherable, and it now 
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appears, for example, on the first one, which is your 

page 2298 ,  the send date - -  well, I saw 8 - 0 6 - 0 6 .  Well, 

none of this occurred in ' 0 6 .  And that's the standard 

way to present dates. 

NOW, the banking system for its own reasons 

and the IRS and some other folks for their o w n  reasons, 

particularly after the turn of the millennium, have 

changed to a system where sometimes they put the first 

two digits of the year in there, but these are, the year 

is 2 0 0 8 ,  and it's 0 6 - 0 6 .  But it takes deciphering to 

explain that. 

So from my point of view, my client is being 

shown something that he can't answer questions about 

because he can't understand what the piece of paper 

shows, and I can't either. 

MR. WOMACK: Mr. Steiner, you were given quite 

a bit of time to look through these documents, correct? 

THE WITNESS: A couple minutes. 

MR. WOMACK: And you've testified that this 

Bank of America account is Out of the Blue's Bank of 

America account, correct? 

THE WITNESS: That's correct. 

MR. WOMACK: And looking at 2298 ,  we were 

talking about an amount of $ 1 8 4 , 0 0 0 .  Is that a 

significant amount to you? 
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THE WITNESS: Sure, it is. 

MR. WOMACK: And you would recall whether you 

got that in 2006  or 2008?  

THE WITNESS: Of course. That's why - -  

MR. WOMACK: So wouldn't it be fair to ask you 

to help us understand this document as we go through it? 

THE WITNESS: Of course. 

MR. WOMACK: This document which is in fact in 

English. 

MR. ALLSWORTH: It is not in English. 

MR. WOMACK: It is in English. 

MR. ALLSWORTH: There is not a single word in 

there that is a whole word, I don't think, except Mark 

Steiner. 

MR. WOMACK: We're not going to play this 

game, Art. This document is in English. We're not 

trying to trap you. We're trying to find information 

out that he needs to do his accounting. 

Is it your testimony that this transaction for 

$ 1 8 4 , 0 0 0 1  occurred in 2008?  

THE WITNESS: That's what I'm believing. 

MR. WOMACK: That's helpful. That's the kind 

of information we're seeking through this process. 

THE WITNESS: You've asked me to be honest and 

tell the truth, and there's certain things I'm not 
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certain about with specifics to these papers. That's 

why I gave the explanation. 

Out of the Blue established itself to be an 

investment arm for the expenses associated with Lunsford 

Consulting operations, and these documents, this 

cashier's check, of course, I'm not disputing any of the 

amounts nor the fact that we sent money. But you're 

referring to a specific page with information on it that 

I'm not a hundred percent clear what everything means. 

So I would rather answer your question to the general 

aspect of did I wire money to Hong Kong in this 

capacity; and the answer is yes, I did. 

MR. WOMACK: But we have other questions. And 

if you have specific hesitation, for example, staying on 

this document 2298,  I don't recall wiring it on August 

6, 2006 ,  but I think I might have wired it on June 6, 

2008 ,  that's a valid answer going forward. 

THE WITNESS: No problem. But on the other 

one, when you read 8 - 6  - -  

MR. WOMACK: Which document? 

THE WITNESS: 2 3 0 2 .  When I look here, I see 

August 6, 2013,  and I did not wire money on August 6, 

2 0 1 3 .  S o  I get concerned with the data on this, and 

then I have to sit back and think I wonder what that 

really means. Perhaps it means something entirely 
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different than what I understand, which means this might 

be something different, this might be something 

different, this might be something different. 

And so without respect to trying to interpret 

the banking data and the way they present it, I am 

content if you say did you wire some money to the 

Lunsford account in Hong Kong, I would say yes, I did. 

MR. WOMACK: We are trying to get at 

specific - -  is this the next transaction, 2302, that you 

had questions about? 

MR. GONZALES: Yes. 

MR. WOMACK: So staying on that same document, 

it appears that the transactions for $ 6 8 , 0 0 0  from the 

Bank of America account - -  now who is it to? It's to 

Out of the Blue as well? 

MR. GONZALES: It's from Out of the Blue. 

MR. WOMACK: TO - -  

THE WITNESS: You're having a hard reading it 

as well. 

MR. WOMACK: To Lunsford Consulting, Limited. 

Your testimony is, if I'm reading this correctly, June 

13, 2008, you don't have any reason to believe that you 

did not send 6 8 , 0 0 0 ?  

THE WITNESS: That's correct, if you're 

reading it correctly and I'm reading it correctly, 
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that's accurate. 

MR. WOMACK: And that would be the right time 

frame? 

THE WITNESS: Sure. 

MR. WOMACK: And the reasonable or a likely 

amount that you sent at that time? 

THE WITNESS: Sure. 

MR. WOMACK: So understanding Bank of 

America's calendaring, listing the year first, then 

likely the month and likely the day, and the specific 

day and year isn't the issue. But 2 0 0 8  - -  are they all 

in 2 0 0 8 ?  It appears they all occurred in 2 0 0 8 .  During 

that time, you have no reason to believe that Out of the 

Blue Processors, LLC, sent Lunsford Consulting, Limited, 

Lunsford Consulting, LLC, or William Boyd Lunsford - -  

MR. ALLSWORTH: LLC didn't exist. 

MR. WOMACK: The LLC didn't exist in 2 0 0 8 ?  

MR. ALLSWORTH: Right. 

MR. WOMACK: So the other two entities - -  

okay. I'll talk about that one in a minute. You know, 

4 5 , 0 0 0 ,  2 2 , 5 0 0 ,  1 8 ,  90,  those are amounts that were sent 

for the purposes you've described moments ago. 

THE WITNESS: That is correct. 

MR. WOMACK: If you'll go to 2 3 5 3 ,  still in 

Exhibit 2 4 .  
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THE WITNESS: 2 3  - -  

MR. WOMACK: 5 3 .  It's the last of the Bank of 

America reports. This one appears to be Lunsford 

Imports, Limited. Is that a different entity? 

THE WITNESS: Shouldn't be. 

MR. WOMACK: Do you see where we're looking? 

THE WITNESS: I see the name, yes. 

MR. WOMACK: Were you aware of a Lunsford 

Imports, Limited, as opposed to a Lunsford Consulting, 

Limited? 

THE WITNESS: NO. 

MR. WOMACK: It's the same investment program? 

THE WITNESS: Absolutely. 

MR. WOMACK: Pick her up. 

BY MR. GONZALES: 

Q .  Go to the next one, which is ACC 0 0 2 2 8 0 .  

Again, it's - -  it appears to be a cashier's check in the 

amount of $ 7 , 8 9 3  to a William B. Lunsford; would that be 

correct? 

A. Yes, it appears that, yes. 

Q .  And it appears to have some sort of notation 

of China trip; is that correct? 

A. Correct. 

Q .  Would you recall what this payment was for? 

A. I'm making the assumption based on this that 
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he was taking a trip to China, and we provided the costs 

associated with that either in a reimbursement mode or 

for airline tickets or whatever it may have been. I 

don't know the specifics, but he apparently was going to 

China, and Out of the Blue provided the money. 

Q. Were you given any kind of invoice or invoices 

regarding this payment? 

A. I don't have a record of that. 

Q .  The next check, which is ACC 004692,  is a 

cashier's check of $10,000 written to Boyd Lunsford; is 

that correct? 

A. That's correct. 

Q .  Is Boyd Lunsford again the same as William 

B. Lunsford or William Boyd Lunsford? 

A. Yes. 

Q .  And do you have any kind of invoices or 

documentation in regard to this payment? 

A. No. 

Q. The next page is a bank statement for Out of 

the Blue Processors, LLC. If you look down to the very 

last transaction, it says on August 25,  it appears a 

transaction, a debit or an amount was sent to, $ 6 , 5 0 0  

was sent to William B. Lunsford; is that correct? 

A. That's correct. 

Q. And again, do you have any kind of invoice 
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A. No. 

Q. - -  any kind of documentation detailing why 

that payment was made? 

A. No. 

(Exhibit 25 was marked for identification.) 

BY MR. GONZALES: 

Q -  Could you take a look at Exhibit 25, please. 

What is this document, Mr. Steiner? 

A. It's the private placement agreement for Out 

of the Blue Processors for Lunsford Consulting. 

Q. Would there be a similar document for Out of 

the Blue Processors 11, LLC? 

A. No. I think I've stated before - -  

MR. ALLSWORTH: That's asked and answered. 

THE WITNESS: - -  that Out of the Blue I1 is 

the same as Out of the Blue I. There is no difference 

other than recognizing - -  if you read this document, it 

identifies that it intends to raise a certain amount of 

money within a parameter at 1.2. Do you see that under 

1.2 on the second page? So you see there was an intent 

to raise 1.5 million, right? And once you move past the 

1.5 for 1 0  percent, adjust it downward after a certain 

amount of revenue is paid back; but if you continue to 

raise more than 1.5 and not delineate a difference, it 
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would create a dilution to the investors. And we 

weren't doing that. 

So for the sake of clarifying per this 

agreement, we have a 1.5 million for 10 percent, and 

then we have a second. And the way I distinguished that 

in my own record keeping was to say these people are 

engaged in the 1.5 million at this 10 percent, and these 

people are engaged in this amount at this percent, 

which, of course, is the exact mathematical 

participation. But a distinction, so you don't keep 

pushing everybody out of the loop, because then you 

would have a problem where, hey, wait, you're more than 

$1.5 million in that deal, yet it's a 10 percent deal, 

so now we've got a record issue. 

So there is no difference. Out of the Blue is 

Out of the Blue. Out of the Blue Processors is Out of 

the Blue Processors. There's one entity, only one 

entity. There's a distinction identified on the Out of 

the Blue Processors with a Roman numeral I1 to identify 

for the people who made the investment that their money 

went in and was recorded against that gross amount with 

a percentage interest so they could be assured that 

there wasn't a dilution. 

MR. WOMACK: I think you're anticipating 

questions that haven't been asked. 
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THE WITNESS: You've asked them before, and 

you keep bringing up a separation, so I'm trying to 

clarify. 

MR. WOMACK: This Exhibit 25,  it's between 

Lunsford Consulting, and it doesn't say - -  well, it says 

incorporated. 

THE WITNESS: Unincorporated. 

MR. WOMACK: Or unincorporated. That's the 

same Lunsford Consulting that was at one time William 

Boyd? 

THE WITNESS: That's correct. 

MR. WOMACK: Became Lunsford, Limited, 

ultimately Lunsford, LLC? 

THE WITNESS: Correct. 

MR. WOMACK: And this document controlled the 

relationship between Out of the Blue and Lunsford as 

that entity evolved? 

THE WITNESS: That's correct. 

MR. WOMACK: That's all I need to know about 

that. 

THE WITNESS: And pardon me, from my 

perspective of trying to be clear and make sure there's 

an understanding of the right scenario. There seems to 

be some concern about the distinction of this Roman 

numeral I1 as being something different than an addendum 
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or a continuation of the original, and it wasn't meant 

for anything other than a continuation. And that's what 

I'm trying to clarify. 

MR. WOMACK: Thank you for that clarification. 

(Exhibit 26  was marked for identification.) 

BY MR. GONZALES: 

Q .  Would you take a look at Exhibit 26,  please. 

Okay. Do you recognize Exhibit 2 6 ?  

A. I do. 

Q .  What is Exhibit 2 6 ?  

A. Copies of my credit card statements from the 

USAA credit card. 

Q .  Are the markings that are on this credit card 

statement your markings? 

A. As near as I can tell. 

Q .  When an item or items in brackets is or are 

marked with a W, what does that mean? 

A. What was the instruction that you asked me to 

do? Work, personal, or question mark, I think is - -  I 

think that was your instruction, wasn't it? 

MR. WOMACK: Well, what did you mean to 

communicate when you put a W by an item? 

THE WITNESS: That that would have been 

expenses associated with Lunsford doing its business. 

MR. WOMACK: For example, standing for flworkll? 
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THE WITNESS: Yes. I thought I had labeled it 

according to your instruction, so I was trying to make 

sure I was answering - -  

MR. WOMACK: He's just proving up the 

document . 
THE WITNESS: Sure. Well, that first one 

didn't look like a W, so I really don't know what it 

was. Sure, yeah, that's the intention. 

BY MR. GONZALES: 

Q .  When a item is marked with a P, what would 

that mean to you? 

A. Personal expense. 

Q .  And if an item is not marked or is marked with 

a question mark, what would that mean? 

A. That I wasn't certain of that. 

Q .  Have you continued to use this or any other 

credit card in the same manner as shown on these 

statements? 

A. Sure. 

Q .  MR. ALLSWORTH: By sure, you mean yes? 

THE WITNESS: Yes. 

BY MR. GONZALES: 

Q .  If you would take a look at page 4799, which 

is the third page in. 

A. Okay. 
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Q .  The second item down from the top, it says The 

Good Egg, Hayden Peak, Scottsdale, Arizona. Why is The 

Good Egg a work expense? 

A. Because I would have met with an investor or 

somebody to discuss what we were doing. And I only go 

to The Good Egg for that reason. I don't go to The Good 

Egg on a personal note, so it's just a best guess. 

Q .  If you look further on the last few 

transactions that are shown on this page of the credit 

card activity, there are a couple of entries or a couple 

of expenses going to Marriott. 

A. Uh-huh, yes. 

Q .  Why would those expenses at the Marriott be 

considered a work expense? 

A. They are a work and a personal, as you've seen 

throughout here. They're noted kind of on a split. But 

it is - -  we use that to discuss business, meet with 

clients, different kind of things like that. And I have 

a membership of sorts with Marriott that allows me to do 

that. 

Q -  What kind of membership would that be? 

A. It's a club membership. 

MR. WOMACK: Would that function like a, not a 

virtual office, but a - -  

THE WITNESS: It's that, but it's more than 
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that. They have meeting rooms so - -  

MR. WOMACK: Like a concierge level? 

THE WITNESS: Yeah, it has that, and then it 

has access to the amenities of the hotel. 

BY MR. GONZALES: 

Q .  If you look at the next page, ACC004800, there 

is an expense toward - -  there is an expense here going 

to Paradise Bakery and Cafe that's marked as work. 

Would you recall as to why that expense to Paradise 

Bakery was a work expense? 

A. For the same reason as The Good Egg. I don't 

frequent that very often except if I'm meeting with 

somebody to have a discussion about what we're doing, 

maybe an investor. 

You'll see on here places like The Good Egg, 

Paradise Bakery, Starbucks from time to time, something 

like that. Those are places where I will meet either 

somebody who is interested in doing business, potential 

investor, or an update meeting with an investor. And so 

we either meet there or at the Marriott or one of those 

places. 

So there may be some of those that I didn't 

mark that should have, but it's a best guess. You're 

taking me back to January '08, or what is that? I can't 

read the date. Long time ago, but that's a best guess. 
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Q .  Underneath that Paradise Bakery expense, 

there's an expense for Apple, it appears to be Apple 

iTunes. 

MR. ALLSWORTH: I can't hear you. You're 

talking into your paper. 

BY MR. GONZALES: 

Q .  There appears to be an expense that goes to 

Apple iTunes. Would you agree that that's Apple iTunes? 

A. Right. 

Q -  That wasn't marked. 

A. Probably should have been included in the 

personal grouping just right below it. Occasionally 

Lunsford will want to listen to some music, so - -  

Q .  If you take a look at the next page that's ACC 

004801, there is an expense for a, I'm assuming this is 

a We-KO-Pa Golf Club, Fort McDowell, Arizona. 

A. Sure. 

Q .  That says that that is a work expense. Why is 

that listed as a work expense? 

A. To meet with an investor. 

Q .  And then there was another expense underneath 

that at Amazon.com. Why was that listed as a work 

expense? 

A. I'm not seeing the Amazon.com. 

Q .  It's right underneath the golf one. 
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A. Amazon.com. 

Q .  Yes. Do you recall why that was listed as a 

work expense? 

A. What is the amount you're seeing? 

Q .  I believe it's for $ 2 0 0 . 9 8 .  

A. That would have been a purchase of a Kindle 

for traveling to China, riding on the plane, so you 

don't have to carry books and pack, that kind of thing. 

Q .  If you go down a little bit further, there is 

an Aloha Ski & Board Rent in Park City, Utah, That one 

has a work/P attached to it. How is that a work 

expense? 

A. It shouldn't. It shouldn't. That's a 

personal expense, and the one below it, also. 

Q .  If you take a look down outside of the 

brackets, these items here, they do not appear to be - -  

A. Should be personal. Sorry to talk over you, 

but it should be personal. 

MR. WOMACK: If you wouldn't mind identifying 

the items again, because we don't have a record. You 

two understand, but you're both talking so quietly and 

pointing back and forth that we're kind of out of the 

loop here. Talk loudly and identify the line items that 

should be personal. 

BY MR. GONZALES: 
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Q .  Okay. We are looking at expense items 

beginning at, for the amount of 4 3 . 9 9  on the statement 

that is ACC 004801 .  And it includes five items, one for 

4 3 . 9 9 ,  one for 4 9 . 4 9 ,  one for 5 4 . 7 5 ,  one for 1 3 9 . 9 0 ,  and 

one for I believe 2 3 . 5 1 .  If you could confirm that 

those are personal expenses that were not marked 

initially. 

A. That's correct. 

Q .  And then one of the very last expenses, there 

is a, for the amount of $ 6 4 0 . 8 0 ,  it appears to be an 

expense at Delta Air for a supposed trip going to 

Orlando, assuming Orlando, Florida, and that is marked 

as a W. Why would that be considered a work expense? 

A. Because we went to Orlando to look at a 

pro j ect . 
Q .  If you would go down to, go to the page ACC 

004805,  the first couple of expenses listed there on the 

top of the page are two Marriotts. One is listed as 

personal; the other one is listed as work. Do you 

recall what those expenses were for? 

A. The Marriott is a reoccurring deal, and part 

of it was a personal expense added to that. The other 

is a work. 

Q .  Flip to ACC 4 8 0 7 .  Would that be the same 

for - -  it's in the middle of the expense items. There 
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are two items for Marriott. One for $575 that has a 

dash W to it, and one for 195.73 which is within a 

grouping for personal. 

A. That's correct. 

Q .  Would that be the same explanation as to the 

one we just talked about? 

A. Correct. 

Q .  And there is an expense, if you look at a 

couple from before the Marriott, the third one up to 

Rancho MaEana Golf Club in Cave Creek, Arizona, that one 

is listed as a work expense. Do you recall why that was 

listed as a work expense? 

A. Yeah. One of the investors we met there. 

Q .  And then there is another expense, it appears 

to be to Houston's in Phoenix, Arizona. That was listed 

as a work expense as well? 

A. Correct. 

Q .  Do you recall why that was listed as a work 

expense? 

A. Yeah, I met with an individual. It's his 

preferred place to meet. Again, Houston's isn't a place 

I go. That's why I know. But it was regarding a 

project in Africa. 

Q .  If you'll take a look at ACC 0 0 4 8 0 8 ,  the first 

grouping of - -  there is a grouping of expenses listed at 
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the top of the expense transactions, and it appears to 

be a W with a question mark to it or maybe a question 

mark marked off on it. Could you explain that? Is it a 

W, or do you not know what those expenses were? 

And it's a grouping that begins with, I 

believe, either 8.28 or $6.28. 

A. I see it. 

Q .  Seven line items there and seven expenses 

there. 

A. Right. I think that was work that was 

scratched out because those are personal items. 

Q .  So you would say that those are not personal 

items? 

A. Here is what I have. I have a W scratched out 

with a question mark, and then I think that says 

"investor" on it. And I think when I started doing 

this, there was a group in California that had some 

technology that we were talking to China about, so we 

went out and visited them. 

And when I saw the Yuma category on here, I 

thought that was on track for that. But then as I went 

down, it was apparent to me that Nationwide Vision 

obviously is not a business expense though. I think I 

scratched the llworkll out, but had the Ilinvestorll there. 

And I'm only guessing. I can affirm that 
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they're personal expenses, but I think when I was 

originally categorizing, I saw the Yuma and that that 

was a trip to southern California to meet with that 

organization. So that category, those seven items 

you're addressing should be P. 

Q .  Okay. Just wanted to double-check that. 

There is also an expense, if you look toward 

the bottom half of the page, for $ 5 4 . 4 8  for the Troon 

North Golf Club in Scottsdale, Arizona, that is listed 

as a work expense. Do you recall why that was listed as 

a work expense? 

A. Yeah. There's a number of investors who in 

the original discussion we played golf, and then in 

updates we play golf. A couple of them play golf all 

the time. So there will be occasions throughout here 

where we play golf and have a discussion, and that's 

what that was. 

Q .  If you could go to page ACC 004809,  there are 

a couple of expenses toward the middle of the expense 

transactions, one for $3 ,182 .60 ,  another one for 

$ 1 , 3 2 5 . 7 3 .  They are marked with a W to signify work 

expense. 

What is NIRMSCO Properties? 

A. It's the motel property for Abuja, Nigeria. 

Q .  So these are hotel expenses? 
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A. In Nigeria, Abuja. NG is Nigeria, and it's a 

conversion of their naira to dollars. 

Q .  If you go to the next page, which is ACC 

0 0 4 8 1 0 ,  there are expenses to Southwest Air that appear 

to be a trip to Phoenix from Denver, I believe, two 

expenses for 159.70. Do you recall why those expenses 

were considered work expenses? 

A. What's the date on this? Do you know what the 

date is for this? 

MR. WOMACK: Well, it's May. 

THE WITNESS: Where are you seeing that? 

MR. WOMACK: See the 5 ?  

THE WITNESS: Oh, 5, okay. So I have a 

question with respect to this. Number 1, Southwest 

Dallas, I've taken trips to Dallas for business on more 

than one occasion. Denver, I'm not sure why I went to 

Denver ever, personal or otherwise. So I'm wondering if 

I'm reading that from a Dallas, thinking that was a 

Dallas trip, but I don't recall going to Denver. 

This individual with the adjacent - -  not 

adjacent, but below. See, it says Southwest Dallas and 

has my name and Denver, Southwest Dallas and has another 

individual, Radford. You see his name? 

BY MR. GONZALES: 

Q .  Yes. 
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A. He is not an investor, but he was a person who 

was considering at a point. But I don't know Denver. I 

don't recall going to Denver, unless it's a layover, 

maybe to Dallas with a Denver layover. I don't know. I 

have been to Dallas on several occasions. Lunsford 

lived there. We had business dealings there, and so 

there are more than one trip to Dallas. The Denver, I 

can't answer unless it's - -  

Q .  Maybe a connection or something? 

A. Maybe. 

Q .  Okay. And then there's expenses, a few 

expenses toward the tail end of the statement, a couple 

of expenses going to Legend Trail Golf Club and another 

expense going to Golf Center. Oh, sorry, that's a 

different category. The two Legend Trail Golf Club 

expenses are work, considered work-related? 

A. Correct. 

Q .  Do you recall why those were considered 

work-related? 

A. Yeah, because I played golf with one of the 

investors. There's a couple investors that play quite a 

bit of golf, and sometimes they pick up the tab, and 

sometimes I pick up the tab. 

Q .  On the next page, ACC 004811, again, I believe 

we've gone through this before, but the Marriott expense 
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for $575, is that that reoccurring expense - -  

A. That's correct. 

Q .  - -  that you mentioned before? 

If you go to the next page, which is ACC 

0 0 4 8 1 2 ,  you have a question mark on the second expense 

for $167, I believe either 62 cents or 8 2  cents, and an 

expense going to ATTM. Do you recall what that expense 

was? 

A. It's a phone bill, cell phone. 

Q .  Do you recall now whether that - -  it has a 

question mark next to it. Do you recall whether that 

was a work expense? 

A. Should be a W, uh-huh. 

Q. Go to the next month, not the next page, but 

the page after that which is 4 8 1 4 .  There are expenses, 

if you look at the right, your notation of W, there are 

Gecko Grill, Rumbi or Rumbi, and then another Gecko 

Grill with designations of work, work expenses. Do you 

recall what those were for? 

A. Sure. Those are investor meetings. Did you 

ever eat in the Gecko Grill? 

Q .  No, sir. 

A. You would only eat there if you had to go for 

business. 

MR. WOMACK: Hey, you can't say that about 
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Paradise Bakery, though. 

THE WITNESS: No, but Gecko Grill is - -  

MR. WOMACK: Paradise Bakery, their cookies - -  

THE WITNESS: No, I do. It's not somewhere I 

go on my own, but Gecko Grill, you know - -  

MR. ALLSWORTH: It depends on your attitude 

about food whether Paradise Bakery would be someplace 

you would want to go. 

MR. WOMACK: Cookies are always someplace I 

want to go. 

MR. ALLSWORTH: Well, that's you, but I don't 

eat cookies very often. My daughter bakes some 

occasionally, and as a courtesy to her I have them 

because I like the chocolate chips in them. 

THE WITNESS: Refried beans at Gecko Grill are 

nothing to go there for, and Rumbi is the same. Rumbi 

is actually okay to eat, but that's what it was. 

BY MR. GONZALES: 

Q .  If you would flip to the next page, 4 8 1 5 ,  

there's a couple of expenses that you've marked as work, 

and it says, I believe, gifts from Mont Blanc at Fashion 

Square in Scottsdale. Do you recall what those expenses 

were for? 

A, They would have been gifts to somebody we gave 

in China. I'm not for certain, but I think that's a pen 
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and a refill, and they were gifts for our main contact 

person in China. 

Q .  Okay. If you would flip to 4819 ,  ACC 0 0 4 8 1 9 .  

A. I'm just laughing here, because you can get a 

Mont Blanc pen in China for like $9, and this is one of 

them. Anyway - -  

Q .  If you go to ACC 004819,  there is a 

transaction $ 7 , 4 2 6 . 6 3 ,  it appears, or 6 9  cents. It says 

balance transfer, and it has a work or a W/P on it. Do 

you recall what that was for? 

A. Off the top of my head - -  let's see, where are 

we? I see the number. I can guess on that. What I 

believe it is - -  I don't know why it's registered as a 

balance transfer, but it's a payment for airline tickets 

to Beijing, I think, to the place where we would - -  the 

service company that we used to get our passports 

renewed and visas renewed. And it's a Chinese company 

located in Los Angeles, and so they have - -  they do 

airline as well. Sometimes there's good pricing there. 

So I think that that is what that is. 

Q .  Go to the next page, 4 8 2 0 .  Those numbers are 

the ones that are on the bottom of the page. I know 

there's several of them, but - -  

A. Just for clarification on that last one, the 

company in Los Angeles, what do you call it, travel 
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agent? I think what happened, and the reason it reads 

the way that it does, because they buy tickets in bulk 

to China, they have a lot of Asian customers and they 

buy them and they can sell them a lot cheaper. But I 

think it had to be a cash - -  I don't think they could 

take a credit card and provide the same price. 

I don't know if this is a transaction that 

specifically I'm referring to, but this happened a 

couple of times where you had to pull money off the card 

and then send it to them. So that's an amount that has 

been similar for two tickets to Beijing, $3500, plus 

passport renewals, $ 6 0 0  for a couple of those, so I 

think that's what that is. 

Q .  We're looking at ACC 0 0 4 8 2 0 .  There are 

expenses going to PT Hilton Lookout Golf and Hilton 

Pointe in Tyme. They were marked as work for $11, 

$ 9 8 . 9 2 ,  and $ 3 4 . 9 8 .  

A. Right, those three. 

Q .  Do you recall what those are for? 

A. Yeah, the same thing, golfing with either an 

investor or a prospective investor. 

Q .  If you go to the next page, there is an 

expense for $ 1 , 3 1 2 . 3 6  for going to Marriott that's 

marked work/personal, W/P. Do you recall what that was 

for? 
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A. I think that would be that, I think that 

reoccurring, plus personal expenses. 

Q .  So it would be, we've seen the recurring 

expense at like five hundred and seventy something 

dollars, or somewhere around there? 

A. Yeah. 

Q .  So the work portion of it would be the five 

hundred and some dollars, and the rest of it would be 

personal ? 

A. That's correct. 

Q. ACC 004823,  there are - -  there's a 

categorization for P and then a couple categorizations 

for W, and then there are some items beginning at $ 5 1 . 9 5  

and $95,  and $ 6 . 4 1 ,  $ 7 1 . 9 6 ,  and a $ 1 0 .  Those items 

there were not categorized. Do you recall - -  

A. The gap there, the gap below, and the gap 

below that should all be personal. 

Q .  Okay. So basically anything that has a gap on 

this 4823 would be personal, right? 

A. With exception to the final. Obviously on the 

very bottom - -  

Q .  The $ 9 1 0 . 4 7  expense item? 

A. Right, that is a work item in Beijing. 

Q. If you could flip all the way to ACC 004843 ,  

there is an expense that is toward the middle of the 
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Q. Okay. There is another item, if you go down a 

couple of lines down, that goes to the Apple store? 

A. Uh-huh. 

Q .  It says Apple store for $2,107.63. That's 

categorized as work. Do you recall what that was for? 

A. Yeah. They were iPhones for our friends in 

China. You can see it's right there along with the 

Beijing purchases, Beijing Airline. 

Q .  If you would go to page 4849, there is an 

expense to Marriott again that has a classification of 

W/P for $1,055.13. Do you recall that expense? 

A. I'm drawing the same conclusion that it was 

half and half. You know, that division for the 

reoccurring and then personal. 

Q .  So again, what we've gone through, it's 500 

some odd dollars was a recurring expense? 

A. Correct. 

Q .  And then whatever is left over? 

A. Yes. 

Q .  And then flip to 4851, and then we have again 

another couple of Marriott, a Marriott expense. It says 

New York Marquis, New York, toward the middle of the 

expense group. It says work/personal. Do you recall 

what that was for? 

A. Yeah, I went out to New York and split some 
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time with an investor and some personal time, some 

family time. 

Q .  So 5 0 / 5 0  then? 

A. Pretty much. I mean - -  

MR. WOMACK: Can we take a quick restroom 

break, if you're changing subjects? Off the record. 

(A recess ensued from 2 : 3 6  p.m. to 2:43 p.m.) 

MR. WOMACK: We're back on the record. 

Do you understand you're still under oath, 

Mr. Steiner? 

THE WITNESS: I do. 

BY MR. GONZALES: 

Q .  I just have another couple of wrap-up 

questions. Who is Douglas S. Oberau, 0-B-E-R-A-U? Do 

you recall who that is or what that is? 

A. Show me his name. I think it's not a U, but 

an N, Oberan. And he was - -  he's somebody that I've 

known, just somebody I've known. 

Q .  A friend, acquaintance - -  

A. Yeah. 

Q .  - -  kind of thing. 

Would there be any reasons why he would either 

receive money or would give money to you or give money 

to Out of the Blue? 

A. Yeah. 
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Q .  Or send money, or Out of the Blue paying him? 

A. Yeah. Very early on, he was the introducing 

party to - -  me to Lunsford, and Lunsford may have 

instructed - -  are you asking did he put money in or did 

he receive money out? 

Q .  Either. Do you recall whether he received any 

money or whether he was - -  

A. No, no, no. Here's what I - -  the instructions 

of money going out would have been under Lunsford's 

instruction. He was the introducing party. I've known 

his family for some time, and his family introduced me 

to him, and he introduced me to the Lunsford 

opportunity, and he helped Lunsford - -  I don't know the 

specifics. 

I think it's best suited that - -  I don't 

believe he put money in. I think Lunsford had him do 

some things, and may have asked me to send him some 

money. That's the only thing I can conclude, and 

there's a question mark on that. 

Q .  So basically, if any funds were sent to him, 

whether it's a check or wire or whatever, it would be 

for compensation of services? 

A. I would assume so. That would have come from 

Lunsford, so I'm guessing. 

Q .  Do you know what Oxygroup, Incorporated, is? 
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A. I don't. 

Q .  Do you recall sending any expenses, any monies 

to Oxygroup, Incorporated? 

A. When would that have been? Do you have any 

date range? 

Q -  Probably 2009, 2010 period. 

A. From Out of the Blue? 

MR. GONZALES: Why don't I just include these 

items with the other items that I'm - -  

MR. WOMACK: Okay. 

THE WITNESS: You're asking me to scratch my 

head right now. 

MR. GONZALES: We're kind of at the - -  

THE WITNESS: Yesterday is a head scratcher; 

three or four years ago is an issue. 

MR. GONZALES: So 1'11 just prepare this stuff 

as well. I think I'm done. 

MR. ALLSWORTH: Okay. 

MR. WOMACK: So just in the morning, we'll 

send you the bank documents that we want to treat just 

like we did the credit cards. 

MR. ALLSWORTH: Fine. 

MR. WOMACK: And could we get them by this 

Friday, too? 

MR. ALLSWORTH: 1'11 do my best. I mean - -  
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THE WITNESS: I don't know what you're sending 

me. Is it two pages? Is it two hundred pages? 

MR. WOMACK: It's a couple bank statements, a 

couple monthly statements. 

THE WITNESS: Yeah, I'll do my best to get 

everything by Friday. It might be later Friday night or 

something. I've got some appointments that are through 

the day. So depending how long it takes me to get 

through that. But my answer is this coupled with all of 

the previous things you've requested. 

MR. WOMACK: Signature pages, the developing 

membership certificates. 

THE WITNESS: And then this, whatever you're 

going to send over, so 1'11 do my best to get it to you 

by Friday or through the day Friday. 

MR. WOMACK: I'm just going to submit these in 

sequential form, whatever the next four exhibits are, as 

the subpoenas for production, which, Art, I think you 

were speaking to earlier. I'm not going to ask any 

questions about them now. But just so that you'll have 

them and can review them, and we can talk about them 

when next we meet. 

(Exhibits 27 through 30 were marked for 

identification.) 

MR. WOMACK: We have marked as Exhibit 27 the 
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subpoena duces tecum for the custodian of records of 

Second Opinion Solutions; as Exhibit 28,  the subpoena 

duces tecum for the custodian of records for Lunsford 

Consulting; Exhibit 29, the subpoena duces tecum for the 

custodian of records for Out of the Blue Processors. 

And I've given you copies right here, and those are 

copies you can take home. 

MR. ALLSWORTH: Oh, okay. Second Opinion is 

2 7 ?  

MR. WOMACK: Yes. 28  is Lunsford Consulting; 

2 9  is Out of the Blue Processors, and we've marked as 

Exhibit 30 the subpoena duces tecum for Mark Steiner 

personally. 

Do you have any further questions? 

MR. GONZALES: I'm done. 

MR. WOMACK: Do you have any questions? 

MR. WEISS: NO. 

MR. WOMACK: We're off the record. 

(TIME NOTED: 2 : 5 2  p.m.) 
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STATE OF ARIZONA ) 

COUNTY OF MARICOPA ) 
) ss.  

BE IT REMEMBERED that the foregoing 

examination under oath was taken by me, GARY W. HILL, 

Certified Reporter No. 50812 for the State of Arizona; 

that the witness before testifying was duly sworn by me 

to testify to the whole truth and nothing but the truth; 

that the questions propounded by counsel and the answers 

of the witness thereto were taken down by me in 

shorthand and thereafter transcribed into typewriting 

under my direction, and that the foregoing pages of 

typewritten matter contain a full, true, and accurate 

transcript of all proceedings and testimony had and 

adduced upon the taking of said examination under oath, 

all to the best of my skill and ability. 

I FURTHER CERTIFY that I am not related to nor 

employed by any of the parties hereto, and have no 

interest in the outcome. 

DATED at Phoenix, Arizona, this 17th 

GARY W. HILL, RMR, CRR 
Certificate No. 50812 
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1 EXAMINATION UNDER OATH OF MARK GLENDON STEINER 

2 was reconvened on the 21st day of March, 2 0 1 4 ,  

3 commencing at 1:Ol p.m., at the Arizona Corporation 

4 Commission, Securities Division, 1300 West Washington 

5 Street, Phoenix, Arizona, before Gary W. Hill, Certified 

6 Reporter No. 5 0 8 1 2  for the State of Arizona. 

7 

8 APPEARANCES 

9 

10 
Mr. Stephen Womack, Enforcement Attorney 

11 1300 West Washington Street, Third Floor 
Phoenix, Arizona 8 5 0 0 7  

For the Securities Division: 

12 ( 6 0 2 )  5 4 2 - 0 7 2 2  

13 

14 
Mr. Arthur P. Allsworth 

15 7 5 0 1  North 16th Street, Suite 2 0 0  
Phoenix, Arizona 8 5 0 2 0  

For the Respondents: 

1 6  ( 6 0 2 )  8 7 0 - 3 0 6 8  

17 

18 

19 Also Present: 

20 Ms. Annalisa Weiss, Special Investigator 

21 
Mr. Ricardo Gonzales, CPA, Forensic Accountant 

22 

23 

24 

25 
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(Mark Glendon Steiner was first duly sworn by 

the Certified Reporter.) 

MR. WOMACK: This is part of an inquiry by the 

Securities Division of the Arizona Corporation 

Commission in the matter of Out of the Blue Processors, 

LLC, Docket No. 8-20837A-12-0061, to determine if there 

has been full compliance with the Securities Act of 

Arizona or the Arizona Investment Management Act. 

Information obtained today may reveal violations of 

statutes outside these two Acts. 

Persons present for the Securities Division 

include myself, Steve Womack, counsel; Ricardo Gonzales, 

senior forensic accountant; and Annalisa - -  

MS. WEISS: Weiss. 

MR. WOMACK: Still Weiss? 

MS. WEISS: Uh-huh. 

MR. WOMACK: - -  Weiss, special investigator. 

Would the others present identify themselves. 

MR. ALLSWORTH: Art Allsworth for Out of the 

Blue, and Mark Steiner as the manager of Out of the 

Blue. 

2 2  

23  

2 4  

2 5  
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1 MARK GLENDON STEINER, 

2 
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1 0  
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1 6  

17 
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23 
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a witness herein, having been previously duly sworn by 

the Certified Reporter to speak the truth and nothing 

but the truth, was examined and testified as follows: 

EXAMINATION 

BY MR. WOMACK: 

Q .  Mr. Steiner, we've gone through these 

questions before. I'm going to go through them again as 

a precursor. I'll ask my questions, and if you wait 

until I finish my question before you answer, I'll do my 

best to wait till you finish answering before I ask the 

next question. That way we won't talk over each other, 

making it easier for the court reporter to record the 

transaction. 

Also, if you don't understand the question I 

ask, feel free to tell me that. I want you to 

understand, so that your answer is the best answer you 

can give. If a question has been posed, please wait to 

consult your attorney until after answering the 

question. 

As in the past, the court reporter will go on 

and off the record at my direction. I want you to be 

comfortable. If you need a break and we haven't taken a 

break, let me know. If there's an answer pending, I'll 

www.coashandcoash.com Phoenix, AZ 
COASH & COASH, INC. (602) 258-1440 

http://www.coashandcoash.com


MARK GLENDON STEINER VOLUME Ill 03/20/2014 223 
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6 

7 

8 

ask for that response first, but then we'll take a 

break. 

You have the right to refuse to answer any 

questions if you think the answer may tend to 

incriminate you. You have the right to refuse to 

produce any private papers that you feel may tend to 

incriminate you as well. You don't have the right to 

refuse production of corporate papers based upon a claim 

9 of self-incrimination. 

10 MR. ALLSWORTH: Excuse me, Counsel, but for 

11 the purposes of the record, there are no corporate 

1 2  papers here. The LLC is treated as a partnership for 

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

20  
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tax and other purposes. 

MR. WOMACK: That's a legal argument that we 

can engage in. 

MR. ALLSWORTH: That's a legal argument that 

we will advance if it becomes necessary. 

MR. WOMACK: All right. 

BY MR. WOMACK: 

Q. You are under oath. You will be under oath 

when we go back on the record after taking a break. 

I'll remind you of that. Because you're under oath, any 

false statements you make may be criminally prosecuted. 

Are you on any medication today or under any 

physical disability that might prevent you from 
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answering fully and completely? 

A. No. 

Q .  Is there any reason that - -  any other reason 

that might interfere with your ability to testify today? 

A. 

Q .  

A .  

Q .  

subpoenas 

A. 

9 .  

A. 

No. 

Would you state your full name, please. 

Mark Glendon Steiner. 

And you are appearing today pursuant to the 

marked 9 through 1 2 ?  

These were the same as the previous meeting? 

Correct. 

Right. 

MR. ALLSWORTH: Yeah, and they're marked. 

You've already reviewed them. 

BY MR. WOMACK: 

Q .  This is just a continuation of the March 11 

testimony. 

Some of these questions you answered when you 

were examined in 2 0 1 2 ,  but some time has passed, so I'm 

going to ask them again. Is your current home address 

still on East Hanover Way? 

A. It is. 

Q .  , Arizona 

A. Yes. 
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Q .  Is your current home phone number still - 
A. That's my cell number. 

Q .  Do you have a land line? 

A. I do. We don't use it, but - -  

Q .  Is it hooked up? Is there a phone? 

A. It rings, yeah. No one answers it. No one 

responds to it. 

Q. What is the land line? 

A. - 
Q .  Your current marital status? 

A. Married. 

Q .  And you're married to Shelly Johnson Steiner? 

A. I am. 

Q .  After high school, did you continue with your 

education? 

A. Yes. 

Q. What did you do? 

A. I went to college. 

Q .  What college did you go to? 

A. Brigham Young University. 

Q .  Did you get a degree there? 

A. I did. 

Q .  What degree was it? 

A. Business finance. 
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9 .  Did you continue with education after that? 

A. No. 

Q .  What is your current occupation? 

A. I have entitled myself international business 

development. 

Q. Doing the kind of work that we've been 

discussing through Out of the Blue? 

A. That's correct. 

9 Q .  Are you currently employed? 

10 A. Working in this capacity is my sole 

11 employment. 

12 Q. Is Out of the Blue your employer? 

13 A. No. 

1 4  

15 

16 

17 

18 

19 

20 

21 

22 

Q. Do you have like a consultation agreement with 

Out of the Blue? 

MR. ALLSWORTH: I think that was answered 

before, Steve. 

MR. WOMACK: It may have been. That's why I'm 

going through the current - -  

MR. ALLSWORTH: Well, but asked and answered. 

We didn't come here to waste our time. 

MR. WOMACK: And you're wasting my time, Art. 

23 I've explained that we've got to go through a few 

24 questions because time has passed. 

25 MR. ALLSWORTH: You do not have to go through 
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1 them, Steve. 

2 BY MR. WOMACK: 

3 

4 
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Q .  Mr. Steiner, would you please answer the 

quest ion? 

A. The relationship between me and Out of the 

Blue Processors, I act as a manager of that 

organization. I don't receive income from that, nor do 

I have a membership interest in it. 

Q. What is your current source of income? 

A. It comes from Lunsford Consulting. 

Q. And what is your business relationship with 

Lunsford Consulting? 

A. I am a principal of Lunsford Consulting. 

Q .  Since the last examination in October of 2012, 

have you been convicted of any crime other than a minor 

traffic offense? 

A. No. 

Q .  Since that last examination, have you been 

arrested? 

A. No. 

Q .  Since that last examination, have you been 

indicted? 

A. No. 

Q -  Since that last examination, have you been a 

defendant in a civil lawsuit? 
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A. No. 

Q .  Apart from this investigation being conducted 

by the Securities Division, have you been the subject of 

any investigation by a government agency, to your 

knowledge? 

A. No. 

MR. WOMACK: I'm going to mark this as 

Exhibit 31. 

(Exhibit 31 was marked for identification.) 

BY MR. WOMACK: 

Q .  Do you recognize Exhibit 31, Mr. Steiner? 

A. I do. 

Q .  It's the temporary order to cease and desist 

that was served on you? 

A. Right. 

Q. Do you recall being personally served with 

this order? 

A. I do. 

Q .  Do you recall what day that was? 

A. I'm guessing it would be that day, February 

22nd. 

Q .  Well, our affidavits say you were served the 

day after that, on the 23rd. 

A. Okay. 

25 Q .  And that you were personally served downstairs 
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1 here. Is that your recollection? 

2 A. Sure, it is. 

3 

4 

5 

6 

7 

a 

9 

10 

11 

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

2 0  

2 1  

2 2  

23  

2 4  

2 5  

Q .  And that not only you personally were served, 

but also Out of the Blue Processors was served through 

you; is that true? 

A. As stated here. 

Q .  Yeah, you're pointing to the pleading style. 

I'm talking about when the gentleman approached you 

downstairs and served you with two packets, I believe; 

is that correct? 

A. I don't know. You know, I didn't - -  

Q. That's all right. 

A. I was there for a meeting, and that's not what 

I expected to receive, so I don't recall the specifics 

of what he handed me. 

Q .  Do you have any reason to believe he didn't 

hand you tQis temporary order? 

A. No. 

Q .  If you'll turn to page 6 of the order, under 

the heading Roman numeral VI, temporary order, there are 

four paragraphs, three of which are ordering you and Out 

of the Blue to do something. Do you recall reading 

this? 

A. I'm sure I read it. 

Q .  If you'll turn to the next page under 
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2 1  
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Section 8, Roman numeral VIII, Hearing Opportunity, it's 

on the following page. 

A. Say again. I was rereading section 6. 

Q. Just turn to the next page, page 7. Do you 

see that first in bold sentence? 

A. Yes. 

Q .  Could you read that for me? 

A. "If a respondent or respondent spouse requests 

a hearing, the requesting respondent must also answer 

this temporary order and notice.Il 

Q. Thank you. 

And then in the second paragraph, there is 

another in bold sentence. Could you read that for me. 

A. "Unless otherwise ordered by the Commission, 

this temporary order shall remain effective from the 

date a hearing is requested until a decision is 

entered. 

Q .  Did you request a hearing after being served 

this temporary order? 

A. I consulted an attorney, and we went from 

there. 

Q .  Do you recall requesting a hearing? 

A. I don't know specifics. 

Q .  Okay. Do you have any reason to believe you 

didn't request a hearing? 
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A. I'm not sure of the construct of the question, 

what you're ultimately getting at. 

9 .  I'm getting at whether or not in your name a 

request for a hearing was filed in this action. 

A. You're asking about a specific event and a 

title of an event, and I'm not an attorney, so I don't 

know all the specifics. 

Q .  Okay. 

A. But if you're asking did I think it was 

necessary to respond to this and go through the process 

to do that, yes, I believe I did. 

Q .  All right. And eventually you did answer as 

well , correct? 

A. Yes. 

Q .  Do you recall reading this temporary order 

before answering? 

A. I would assume so. 

Q .  Did Out of the Blue cease to market investment 

after receiving this temporary order? 

A. Yes. 

Q .  Did it resume marketing investment after 

receiving this temporary order? 

A. After the 180 days when it expired. 

Q .  When it expired? What makes you believe that 

it expired after 180 days? 
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1 MR. ALLSWORTH: Counsel, we'll engage in our 

2 legal arguments. Mr. Steiner is not a lawyer. 

3 MR. WOMACK: I'm not asking him - -  I asked for 

4 his opinion. 

MR. ALLSWORTH: You're asking for a legal 5 

6 conclusion from him. 

MR. WOMACK: No, I said what makes you believe 

it. 

BY MR. WOMACK: 

7 

8 

9 

10 Q .  Please answer the question. 

MR. ALLSWORTH: Please do not answer the 11 

12 question. I am instructing you. He is asking you for a 

13 legal conclusion, and you will not express legal 

conclusions. 14 

If you want to pursue that, Mr. Womack, we 15 

will leave. 16 

17 BY MR. WOMACK: 

Q. Mr. Steiner, in your opinion, were you free to 18 

continue marketing Out of the Blue investments after 180 19 

days? 20 

A. My understanding was that once 1 8 0  days passed 21 

I could resume my activities. 22 

23 Q. And how did you develop that understanding? 

A. Because it says after 1 8 0  days. The cease and 24 

desist order was in effect for 180 days. 25 
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Q .  It being Exhibit 31? 

MR. WOMACK: Art - -  let the record show that 

Art is pointing to the document. 

Don't instruct your client how to respond. 

You're tampering with the evidence. 

MR. ALLSWORTH: I am not tampering with the 

evidence. 

MR. WOMACK: Yes, you are. You are 

instructing him how to respond by pointing to a 

document. 

MR. ALLSWORTH: This session is over then. 

MR. WOMACK: This session is not over till I 

say it's over. 

MR. ALLSWORTH: Are you suggesting that you're 

going to restrain us? 

MR. WOMACK: Are you standing up and raising 

your voice at me? 

MR. ALLSWORTH: No, I am not. 

MR. WOMACK: Yes, you are. 

MR. ALLSWORTH: I am standing up. I am not 

raising my voice. 

MR. WOMACK: Well, now you're not. You've got 

it under control, and I appreciate that. I would like 

to continue this question. 

MR. ALLSWORTH: I would like you to stop that 
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question and go on to something that's useful. 

MR. WOMACK: I'm going to ask him a question. 

I'm going to direct you to not interrupt my questioning 

by motioning to him or in any way indicating how he 

should answer. 

MR. ALLSWORTH: I'm going to instruct him not 

to answer the question on the basis of the Fifth 

Amendment. You may proceed from there. He is not 

answering that line of questioning. 

MR. WOMACK: Could you read back my last 

question so that Mr. Steiner has an opportunity to 

respond? 

(The testimony was read by the Certified 

Reporter as follows: 

"Question: Mr. Steiner, in your opinion, 

were you free to continue marketing Out of the 

Blue investments after 180 days? 

"Answer: My understanding was that once 

180 days passed I could resume my activities. 

llQuestion: And how did you develop that 

understanding? 

"Answer: Because it says after 180 days, 

The cease and desist order was in effect for 180 

days. 

IIQuestion: It being Exhibit 31?") 
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BY MR. WOMACK: 

Q .  That last question was just clarifying that 

when you said Ilit,Il you were referring to Exhibit 31. 

Is that what you were referring to in your last answer? 

A. I'm not going to answer based on the advice of 

my attorney. 

MR. WOMACK: Let's go off the record for a 

minute. 

(An off-the-record discussion ensued.) 

MR. WOMACK: We're going to take a five-minute 

break. 

(A recess ensued from 1:20 p.m. to 1:29 p.m.1 

MR. WOMACK: We're back on the record. 

BY MR. WOMACK: 

Q .  Mr. Steiner, you understand you're still under 

oath? 

A. Right. 

Q .  The question pending was in general whether 

the IlitlI in your last response referred to Exhibit 31. 

Were you referring to Exhibit 31 in your last response? 

A. If youlll reask the series of questions so 

there's a context to it. 

MR. WOMACK: I'm sorry, could you read those 

questions back? 

(The testimony was read by the Certified 
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Reporter as follows: 

IlQuestion: Mr. Steiner, in your opinion, 

were you free to continue marketing Out of the 

Blue investments after 180 days? 

'IAnswer: My understanding was that once 

180 days passed I could resume my activities. 

"Question: And how did you develop that 

understanding? 

"Answer: Because it says after 180 days. 

The cease and desist order was in effect for 180 

days. 

"Question: It being Exhibit 31?11) 

BY MR. WOMACK: 

Q. Yes-or-no question. 

A. So let me put some context on that. To this 

point you've asked some questions about the temporary 

order. You've asked me to read some lines further in 

the document, and then you asked me what my rationale 

was to move forward in my activity. 

What I want to do in answer to that question 

is put a context around the scope of what we're doing so 

it's understood that the business involved has always 

been understood by everybody involved, the nature of 

working with international development. I'm not an 

attorney. I don't study the law and don't deal with the 
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specifics of those kind of things on a regular basis. 

You asked me a question of what was - -  what 

was it that caused me to believe I could continue in the 

practice of the business that I was doing. And my 

answer, referring to this Exhibit 31, under the 

Temporary Order category, Roman numeral VI, there is a 

single paragraph that says: "It is further ordered that 

this temporary order to cease and desist shall remain in 

effect for 180 days unless sooner vacated, modified, or 

made permanent by the Commission." 

So under the heading Temporary Order, that 

means temporary as in limited time. It identifies 180 

days in a category that says unless it's vacated sooner 

than 180 days, or if it's modified on the 180 days 

within, before the 180 days, or if it was made permanent 

before the 180 days. That's the way it reads. It's an 

isolated paragraph. It's all that's under the Temporary 

Order portion of the cease and desist. And based on 

that isolated sentence, which is all-encompassing and 

qualifies temporary, that's the basis of my action. 

Q .  That's a very thorough answer. 

A. It's accurate, 

Q .  Did you read the following page? You clearly 

read page 7 carefully - -  or 6 carefully. Did you read 

page 7 carefully? 
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A. No. You had me read something off of page 7, 

a highlighted line. 

Q .  When you were served this, did you think that 

this was a serious matter? 

A. When I was served this, I was met under false 

pretense by people that replaced themselves with 

somebody that should have been who I was meeting. The 

context of that whole thing scared me so badly that I 

didn't know what to do. So you're asking me if I 

understand the specifics of this whole thing. 

Q .  No, I'm not asking you that. 

A. Yes, you are. 

Q. I asked you directly, did you think it was a 

serious matter, and you've yet to answer that. It's a 

yes-or-no answer. 

A. Of course, it was a serious matter. Any time 

you're met with anybody under false pretenses with a 

badge, you have to take it as serious. 

Q .  Okay. Let's move on to Exhibit 32. 

(Exhibit 32 was marked for identification.) 

BY MR. WOMACK: 

Q .  Do you recognize Exhibit 32? 

A. I do. 

Q .  It's a certificate of membership for Out of 

the Blue Processors, LLC issued to Vantage FBO Robert 

2 3 8  
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1 L. Kocks IRA; is that correct? 

2 A. Correct. 
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Q. There's a date, a certificate date on there 

reading June 1, 2 0 0 8 .  Is that the date the certificate 

was issued? 

A. No. 

Q .  Why is that date there? 

A. It's the date that the operating agreement was 

established, and we referred to that on all of the 

certificates. 

9 .  When did the investment that this memorializes 

take place? 

A. I don't have that information. 

Q .  Do you recall - -  you don't recall in specific? 

A. I don't. 

Q .  I'm going to show you what we'll mark as 3 3 .  

(Exhibit 33  was marked for identification.) 

BY MR. WOMACK: 

Q .  1'11 direct you to the third page of 

Exhibit 33, and I'll just tell you that this is a 

document we received by subpoena from Wells Fargo. The 

blacked-out text, the redaction was done by Wells Fargo. 

That's not our office. 

24 I guess you're looking at the one I meant for 

25 myself, so that makes it easier for you. There's a line 
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that's been highlighted there. Do you see that 

transaction that's highlighted? 

A. Yes. 

Q .  Is that the Kocks investment that Exhibit 32 

memorializes? 

A. Appears to be. 

Q .  Two questions. The first, the certificates 

for 50,000, it appears from Exhibit 33 the transfer was 

for $49,980. Do you see that? 

A. I do. 

Q .  Can you explain the discrepancy in dollar 

amounts? 

A. I can only make an assumption that it was 

probably a transfer charge. 

Q .  But you credit this investor with 5 0 , 0 0 0 ?  

A. That's correct. 

Q .  Do you see the date at the very top of the 

page, Bates numbered ACC 0 0 0 1 7 6 ?  

A. You're referring to this? 

Q .  Right, March 1st - -  

A. Yes. 

Q .  - -  2012 through March 31, 2012. Do you have 

any reason to believe that this wouldn't be an accurate 

monthly statement for the Out of the Blue account? 

A. I wouldn't think so. 
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Q .  And the transaction date for this investment 

is March 1, 2012? 

A. Correct. 

Q .  And that's after you were served the order 

that's Exhibit 31? 

A. That's correct. 

Q .  But it's well before the expiration of 1 8 0  

days following service, isn't it? 

A. That's correct. The reason for that is 

because it was already in process. If you understand 

how things - -  it was already signed. It was already 

delivered. It was already in process. 

Q .  Had you already submitted the - -  let's go back 

to that Exhibit 33. This looks like a wire transfer. 

You didn't inform Mr. Kocks of the investigation against 

you or the order entered against Out of the Blue? 

A. I don't know what the conversation was I had 

immediately following this February 23 date that you're 

referring to, but I can tell you that the process 

started to work through a retirement planning situation, 

and the paperwork associated with that was preceded 

before that date. 

Q .  Did you make any effort to cancel the 

transaction? 

A. I don't recall. 
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1 Q .  Did you have any discussions with Mr. Kocks 

2 regarding the order? 

3 A. I don't - -  within the week time frame that 

4 you're speaking about, I wouldn't think so. 

5 Q. Did you have it afterwards? 

6 A. I've talked with many of the investors many, 

7 many times about the shenanigans going on in this 

8 environment. So I can't be specific as to what date I 
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may have spoken to him about. I can tell you if you've 

ever been engaged in being accused of something that is 

incorrect, you go through the process of trying to 

remedy things, and we've operated in good faith. We've 

objected every single time we've had a meeting because 

we believe that this process is unfounded. 

Q .  All right. Let's move on. 

A. You need to understand - -  I was going to 

finish my answer. 

Q .  You have finished your answer. You're 

responding to a question that hasn't been asked. 

Let's mark this. 

MR. ALLSWORTH: Counsel, objection. You 

specifically stated at the beginning that you would give 

him an opportunity to answer and answer fully. Now you 

just cut him off. If we're going to engage in that kind 

of gamesmanship - -  
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MR. WOMACK: Is this your tactic, to yell all 

afternoon? 

MR. ALLSWORTH: I'm not yelling. 

MR. WOMACK: Okay. 

MR. ALLSWORTH: I don't hear really well, 

Steve. At age 75 you may have that problem, too. 

MR. WOMACK: All right. 

THE WITNESS: Let me finish, restate my answer 

so it's satisfactory to you and represents the context 

of what is happening. 

To be accused of something doesn't mean I did 

it. To be given a document that has certain accusations 

associated with it and commands, I understand. This did 

not happen after I was served. It happened and was in 

process before. But there was no validation given, and 

that's why we've cooperated with the mountain of 

information we've provided to help you understand the 

context of what we're doing. 

MR. WOMACK: Let's move on to the next 

exhibit. Let's mark this as Exhibit 3 4 .  

(Exhibit 34 was marked for identification.) 

BY MR. WOMACK: 

Q. Take a moment to look at Exhibit 3 4 .  Do you 

recognize Exhibit 34?  

A. I do. 
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1 Q .  Exhibits 32 and 34 you prepared, correct? 

2 A. Correct. 
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Q. In the normal course of the business of Out of 

the Blue? 

A. I took a template that I had had and made 

these, yeah, for the purposes of Out of the Blue. 

Q .  And did you send these to the investors once 

they invested? 

A. I believe I did. 

Q .  Now, turning to Exhibit 34, it's a certificate 

for Out of the Blue Processors 11, isn't it? 

A. That's correct. 

Q. Its certificate date is May 1, 2011. This 

investment by the Gmelich, G-m-e-1-i-c-h, Family Living 

Trust didn't occur on May 1, 2011, did it? 

A. No. 

Q .  Is this dating similar to the dating of 

Exhibit 32? 

A. Yeah, the ideas are the same behind it. 

Q .  It's the date of the operating agreement, is 

it not? 

A. That's correct. 

Q .  And it represents an investment of $15,000? 

A. That's correct. 

MR. WOMACK: Let's mark this as Exhibit 35. 
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(Exhibit 35 was marked for identification.) 

BY MR. WOMACK: 

Q .  Take a minute to look at Exhibit 35. Do you 

recognize this cashier's check that's depicted in 

Exhibit 35? 

A. I do. 

Q .  And it's made payable to Out of the Blue 

Processors 11, LLC? 

A. Correct. 

Q .  And it's in the amount of $15,000? 

A. That's correct. 

Q. Is this the underlying investment that's 

memorialized in the certificate that is Exhibit 34? 

A. I believe so. 

Q .  What is the date on that cashier's check? 

A. March 1, 2012. 

Q .  Previously you said that the investment by 

Robert L. Kocks IRA was in the process around the time 

you were being served. This check is dated well after 

the date you were served. Why did you deposit this 

check ? 

A. Well, after is probably not a good definition, 

because it's about five days after and it's the same 

answer. The process was engaged. I did not continue to 

solicit and invite new people to this environment past 
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that date, but this was already underway. 

Q .  But it wasn't deposited prior to your service? 

A. The date on the check is - -  state the question 

again. 

Q .  Was the check that's in Exhibit 3 5  deposited 

prior to your being served the order that is Exhibit 31? 

A. I don't believe so. 

Q .  It was deposited afterwards? 

A. Right. 

Q. I'm going to show you what we're marking as 

Exhibit 36. 

(Exhibit 3 6  was marked for identification.) 

BY MR. WOMACK: 

Q .  Do you recognize Exhibit 36? 

A. I do. 

Q .  In fact, you provided Exhibit 36 to the 

Securities Division, didn't you? 

A. I did. 

Q. It's a certificate of membership for Out of 

the Blue Processors to Lee Weiss, W-e-i-s-s, in the 

amount of 1 0 0 , 0 0 0 ?  

A. Correct. 

Q .  With the certificate date of June 1, 2 0 0 8 ?  

A. Yes. 

Q .  And the dating is the same as the other 
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certificates, right? It reflects the operating 

agreement, not the date of investment? 

A. That's correct. 

Can I pause for a minute, seek counsel? 

MR. WOMACK: Sure. Five minutes? 

THE WITNESS: Sure. 

MR. WOMACK: Let's go off the record. 

(A recess ensued from 1:46 p.m. to 1:52 p.m.) 

(Exhibit 37 was marked for identification.) 

BY MR. WOMACK: 

Q .  We're back on the record, Mr. Steiner. You 

understand you're still under oath? 

A. Sure. 

Q .  We were talking about Exhibit 36 prior to our 

break. I would like to show you what has been marked 

Exhibit 37. 

A. Correct. 

Q .  Does Exhibit 37 represent the investment 

that's been memorialized in the exhibit that's 

Exhibit 36? 

A. Correct. No, that's not true. That's not 

true. 

Q. It's not? 

A. No. 

Q -  What does Exhibit 37 represent? 
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A. It shows a check for $50,000 made out to Out 

of the Blue. 

Q .  Is this an investment? 

A. It is. It doesn't reflect 36 ,  though. 

Q .  Would it, coupled with the second investment, 

be reflected in Exhibit 3 6 ?  

Let me tell you where I'm going with this. As 

I understand it from your testimony earlier in March, 

you had these certificate templates. Sometimes you 

would send them out, but if somebody invested more, you 

updated the template, and so the template might reflect 

two investments rather than one certificate per 

investment . 
A. Okay. 

Q .  Is that the case we see or the relationship we 

see between Exhibit 3 6  and 37? 

A. I can't be absolutely certain of that. I can 

tell you that Lee Weiss is an investor and he made an 

investment. He's got a certificate here, and this is a 

check that went into Out of the Blue as an investment, 

that's correct. 

Q .  From Lee Weiss? 

A. That's correct. 

Q .  And it's dated March 1, 2 0 1 2 ?  

A. That's correct. 
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1 (Exhibit 38 was marked for identification.) 

2 BY MR. WOMACK: 
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Q .  I'm going to show you what we've marked as 

Exhibit 38. 

A. Before you give me Exhibit - -  

Q .  Go ahead. 

A. I have another just simple clarification 

question, but I need it to be in private. 

MR. ALLSWORTH: Let's us go out. 

THE WITNESS: Okay. Hold that for one moment. 

MR. WOMACK: Go off the record. 

(A recess ensued from 1:55 p.m. to 1:56 p.m.) 

MR. WOMACK: We're back on the record. 

BY MR. WOMACK: 

Q. Mr. Steiner, do you understand you're still 

under oath? 

A. Sure. 

Q .  I've shown you what is Exhibit 38, certificate 

of membership in Out of the Blue Processors, LLC, by Kim 

Marie Weiss, or identifying Kim Marie Weiss. It is in 

the amount of $50,000. Could the check that's 

Exhibit 37 represent this investment? 

A. No. Let me explain to you the Weiss 

situation. 

Q. Okay. 
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1 A. Exhibit 3 6  represents Lee Weiss for $100,000, 

2 dated the June 1, same date as all of the first 

3 investors, if that makes sense. He invested $100,000. 

4 I believe it was a single investment of $100,000. He 

5 and his wife - -  Lee and Kim were married. Subsequent to 

6 this investment, Lee and Kim got a divorce. So they 
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asked me to separate the investment, 50 to Lee, 50 to 

Kim. This represents her 50 of this 100. 

Q. Okay. 

A. This check is a continuation investment from 

Lee. So at the end of the day, and I think I have 

presented to you a list of investors, and it will have 

Lee at 100 and Kim at 50. I believe Exhibit 3 7  

represents the second portion of Lee's investment that 

happened much sooner than the date being tied here in 

this cease and desist. 

Q -  Thank you for that clarification. I'm looking 

through our previous exhibits to find that list. 

A. You asked for an updated one the last time we 

met. It should be on that. 

Q .  Why don't we have Ricardo look for it, and I 

can get on with the questioning. 

A. So you understand this situation, there's 100 

for Lee. Lee and Kim both were early investors. There 

was a separation, and he made a continuation investment. 
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1 

2 

Q .  And the 50,000 dated March 1 is the 

continuation, but collectively it's 1 5 0 ?  

A. That's correct. Just for the record, it was 

all before this cease and desist you're trying to tie 

these to. 

Q .  The check dated March 1 was before the cease 

and desist? 

This is it, Exhibit 18. Is this what you're 

referring to, the list? 

3 
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8 

9 

10 A. Do you want me to answer the last question, or 

skip that and answer this one? 

Q .  Answer this one first. Exhibit 18 reflects 

11 

1 2  

the Weisses' investments that you've just described? 

A. If you see Lee at 100 and Kim at 5 0 .  

Q .  Excellent. Okay. 

1 3  

14 

15 

Back to the other question. Is it your 16 

contention that this check dated March 1, 2012 ,  predates 17 

the service of the TC&D or the order - -  18 

A. I'm clarifying that Lee was an investor and 19 

Kim was an investor long before this ever took place. I 20  

met with them regularly. He made a continuation 2 1  

investment. 22 

Q. And that continuation investment was after the 23 

order was served on you, right? 24  

A. The discussions were before and the check was 25 
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within a week of that date, yes. 

Q .  Within a week after that date? 

A. Correct. 

(Exhibit 3 9  was marked for identification.) 

BY MR. WOMACK: 

Q. Let's turn to Exhibit 3 9 .  Do you recognize 

Exhibit 39?  

A. I do. 

Q .  It's a certificate of membership in Out of the 

Blue I1 for Henry H. Clay I R A  in the amount of $35 ,000 ;  

is that correct? 

A. That's correct. 

Q .  And it's got the May 1, 2 0 1 1  date? 

A. That's correct. 

Q .  But that's not when he invested, is it? 

A. No. 

Q .  Do you recall when he invested? 

A. It would have been in 2013 ,  it seems. I would 

have to - -  

Q .  I won't make you guess the exact date. I 

believe I have a document that can help you place it. 

(Exhibit 4 0  was marked for identification.) 

BY MR. WOMACK: 

Q. Exhibit 4 0  is a document we received. At the 

bottom of page 2 of Exhibit 4 0  there is a reflection of 
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1 a couple transactions. Do you see those at the very 

2 bottom? 
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A. Point them out to me, please. 

Q .  The 11-6-13 transaction and the 11-25-13 

transaction. 

A. Correct. 

Q .  They add up to 66,000, correct? 

A. That's correct. 

Q. But Exhibit 39 is for 35,000. Was there a 

subsequent certificate issued? 

A. There was - -  they transferred the entire 

66,000, the 35 and the 31, and he didn't want the 31 in, 

and we returned it to him. 

Q. So he never intended to invest 66? 

A. His intention was 35,000. 

Q .  And he did invest 35,000 on November 6, 2013? 

A. That's the date the wire ultimately 

transferred, yes. 

Q .  When did you discuss investment with Mr. Clay, 

do you recall? 

A. Not specifically. It was just prior to Boyd's 

death, Mr. Lunsford's death. Clay is a long-time, 

probably 40-year friend of Boyd Lunsford. 

Q .  Did you know him personally? 

A. I met him through Boyd. 
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1 Q. So you had known him prior to this investment? 

2 A. I didn't know him prior to the investment, no. 

3 I knew who he was, I never met or visited with him. 

4 Q .  Tell me how you came in contact with Mr. Clay. 

5 A. Boyd invited me to come and meet with him, and 

6 so I did in New Mexico. 

7 Q .  Where did you meet? 

8 A. In New Mexico. 

9 Q .  Was Boyd there? 

10 A. Yes. 

11 Q .  Who did the talking when you all met regarding 

12 the investment? 

13 A. All of us. 

14 Q .  You told Mr. Clay some about the investment. 

15 Mr. Lunsford told him other things about the investment. 

16 How did that go? 

17 A. Boyd and Mr. Clay, like I said, were 40-odd 

18 

19 

20 

21 

22 

23 

24 

25 

year friends. They watched - -  Henry was, he was aware 

of what Boyd was doing, you know, for so many years with 

China, and then Boyd invited Henry to participate in 

this. And so he asked me to come over and put it in the 

proper context, meaning documentation and things like 

that. 

Q .  Did you tell Mr. Clay about the Division's 

action against you and Out of the Blue at the time? 
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getting at. And was he aware? He was made aware. Did 

I pull out all the documentation and have him sign that 

he read it? No. I don't know the specifics of that 

4 conversation. 

5 Q .  Here is what I'm getting at. Did you make him 

6 aware? 

A. I believe I did. 7 

a Q .  Okay. 

9 A. I've talked with him subsequent to that, and 

10 there was no - -  there was nothing indicating that he 

11 wasn't aware. So I believe I made him aware. 

1 2  Q .  What do you mean by there's nothing indicating 

that he wasn't aware? 1 3  

A. I talk with him pretty regularly, and I have 

given him indications of how we're moving forward in all 

regards. Specifically I spoke with him after you guys 

14 

15 

16 

called him, because he called me, and so he asked where 17 

things were, and we readdressed things, and he indicated 18 

that he was aware of what was going on. And so that 19 

indicates to me that he was aware prior. 2 0  

Q. Okay. Do you think he was aware prior to the 2 1  

wire transfer that's reflected in Exhibit 40? 22  

23 A. I can't answer for what is in his mind. 

Q .  Did you tell him about this litigation prior 24 

to the wire transfer in Exhibit 4 0 ?  25 
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1 A. I can't be specific. I don't know the 

2 specifics of the conversation. So 1'11 summarize one 

3 

4 

5 

6 

7 

8 

9 

10 

11 

1 2  

1 3  

1 4  

1 5  

16 

17 

18 

19 

20  

21 

22 

23 

24  

25  

more time. Boyd who was a friend of his - -  

Q .  Before - -  

A. Let me finish. Boyd was a friend of his for a 

long, long time. He had watched Boyd's activities for a 

long, long time. He watched me come into this event 

with Boyd and his relationships that we were pursuing. 

He was aware of that. 

I made Boyd aware of this investigation. They 

talked regularly. Boyd asked me to come and help Henry 

understand the mechanisms of what we were doing and what 

it meant. We had a very comprehensive discussion at 

that time, at which time I believe we made him aware of 

the circumstances. Then Boyd died. Some time passed. 

Henry and I communicated again, and we moved through the 

transaction. 

Q. So he didn't invest at the first, or sign 

documents or whatever you require of them at the first 

meeting. It was at a subsequent? 

A. Actually he did. 

Q .  He made the decision to invest then? 

A. That's correct. 

Q .  Do you remember when the first meeting was? 

A. It was prior to Boyd's death in April of 2013. 
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2 2  
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So maybe, I don't know, March. 

Q .  Okay. 

A. Something like that. 

Q .  Within a few months? 

A. What do you mean? 

Q .  You say it's prior. Well, there's a lot of 

history prior to Boyd's death. Was it within a few 

months prior to his death? 

A. Yeah, it was in close proximity to his death. 

Q .  Okay. 

A. And that's why, frankly, there was a delay. 

There was a funeral. There was other things. He got 

married, things. So - -  

Q .  Did he express any concern regarding the 

Securities Division's litigation? 

A. Not that I remember specifically. His 

confidence was placed in his relationship with Boyd and 

the integrity that Boyd had and the years that Boyd and 

I had worked together. So we discussed the pluses and 

the minuses of everything, and he determined that that's 

what he wanted to do. 

Q .  All right. 

MS. WEISS: Mr. Steiner, you talked about 

someone named Clay and someone named Henry. Is that the 

same person? 
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THE WITNESS: Henry's last name is Clay. 

MS. WEISS: Oh, okay. 

MR. WOMACK: We're going to move on to your 

answers in the amended notice. This time I'm going to 

try to give you the one that doesn't include my notes. 

We're marking it as Exhibit 41. 

(Exhibit 41 was marked for identification.) 

MR. ALLSWORTH: Do you want to take some time 

to read through that? 

THE WITNESS: Sure. 

BY MR. WOMACK: 

Q .  Mr. Steiner, you can - -  is it your plan to 

read the entire document? 

A. It is. 

Q .  Do you have any reason to believe that that's 

not the document you filed in this action? 

A. No, I'm just trying to familiarize myself with 

it. 

Q .  Certainly. I don't have questions about 

everything. I'll direct you to where I have questions 

and you can read those sections, and I think we can save 

some time, if you would prefer to go that route. 

Otherwise, we're going to be here till late tonight. 

A. Well, ask me the question. Then if I have to 

sort through it, then I will. 
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1 Q .  You recognize Exhibit 41 as your answer to the 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

1 2  

13 

1 4  

1 5  

16 

17 

18 

19 

2 0  

21 

22  

23 

24 

25  

amended notice? 

A. I'm assuming so. That's what it says. 

Q. Well, you've taken a few minutes to review at 

least the first couple of pages. Do you not recognize 

the document? 

A. Okay. It appears to be what you're suggesting 

it be. 

Q .  Did you review this document prior to its 

filing? 

A. Yes. 

Q .  I noticed in your first answer you signed the 

verification, and if you'll go to where the yellow tab 

is there in Exhibit 41, this verification wasn't signed. 

Is there any reason for that that you know of? 

A. No, I don't know. Honestly, I don't know the 

content of this document as you're putting it in front 

of me, and so I can't really answer many questions 

without sorting through it. Is it an answer - -  

Q .  Did you at one time know the content of the 

document? 

A. I'm assuming so. It's got my name on it, and 

it's from my attorney, and so I'm going to say probably 

so. But you hand me certain things, and I might need to 

familiarize myself with it. 
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MR. ALLSWORTH: Steve, are you suggesting that 

the Division did not receive a verified - -  

MR. WOMACK: I don't have a copy of it. Did 

the Division receive a verified copy? 

MR. ALLSWORTH: I certainly believe it did. 

You've never raised that question with me. Had you not 

received it and I thought I filed it, then either I made 

a mistake or - -  but you've never raised it, so I've 

never even looked. 

MR. WOMACK: It's not a big deal. I'm asking 

the questions now. 

THE WITNESS: There is - -  well, okay. 

BY MR. WOMACK: 

Q .  Do you have any reason to believe that this 

inaccurately reflects the information requested or - -  

A. I'm not trying to be difficult. 

Q. I understand. 

A. I don't know what's in here. 

Q .  Okay. Let's work our way through. It is my 

position we didn't receive a verified copy, or if he has 

any arguments that this is not a true and accurate 

representation, then he can raise it. 

MR. ALLSWORTH: I do not, but I do note that 

since October 10 of 2013, if what was filed with Docket 

Control did not contain a verification, then it would 
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seem to me that the Division might have called that to 

my attention so that I could supply it. 

BY MR. WOMACK: 

Q. Okay. Turning to Paragraph 2 of this 

document - -  you know what would be easier, let's get 

Exhibit 42 in front of you. 

(Exhibit 42 was marked for identification.) 

BY MR. WOMACK: 

Q .  Exhibit 42 is the amended notice that I 

believe Exhibit 41 answers. Do you recognize 

Exhibit 42? 

A. I'm going to read on here what it says and 

believe it to be that. 

Q .  Sure. I think as we go through, in most 

instances, if you look at the paragraph number in your 

answer, it responds to the paragraph number in 

Exhibit 42. 

So, for example, when you look at - -  well, not 

quite. 

A. Are you saying this is what you guys sent me, 

and this is our answer to that? 

Q .  Correct. 41 is the answer to 42. 

A. You sent out 42, and we answered it with 41? 

Q .  That's my understanding. And so if you look 

at Paragraph 2 on Page 4 of Exhibit 41, it is responding 
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to Paragraph 2, Page 2 of Exhibit 42. 

A. So just for the sake of - -  point that out to 

me. 

Q .  Yeah. That's Page 4. Page 2, Paragraph 2 of 

Exhibit 42 is responded to - -  

A. Is this Paragraph 2? 

Q .  Correct. 

- -  in Exhibit 41, Page 4, Paragraph 2. And I 

can understand getting into this that just reading the 

answer without knowing the question could be 

problematic, and that's why I'm putting both exhibits 

before you. 

A. So you're basically saying, you asked me if I 

had been a resident of Arizona, and my response was that 

the allegations of Paragraph 2, admit the allegations of 

Paragraph 2. 

Q .  Right, but it appears that you deny knowledge 

of a reference to a CRD. Do you not know what the CRD 

is? 

A. No. Did you provide a CRD? 

Q .  CRD is the Central Registration Depository. 

Did you at one time hold securities licenses? 

A. I did. 

Q .  And you held three licenses; isn't that 

correct? 
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1 A. That's correct. 

2 Q .  A Series 6, a Series 26, and a Series 63 

3 license, right? 

4 A. That's correct. 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

Q .  And you took tests in order to earn those 

licenses? 

A. That's correct. 

Q .  How many years did you operate under those 

licenses, do you recall? 

A. I got the licenses, I believe, Series 7, I 

believe in 1989. 

Q .  Series 7 or Series 6? Did you have a 

Series 7 ?  

A. Let's see. 

Q .  I'll just represent to you that the CRD 

reflected to me that you had a Series 6, but not a 7. 

A. 6 and 63. 

Q .  Those were the first, and then subsequently a 

26. 

A. Okay, that's correct. 

Q .  And do you recall what those licenses permit 

you or authorize you to do? 

A. To sell - -  to work with a broker dealer and 

24 sell their securities. 

25 Q .  And did you have to study to take those tests? 
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A. 

Q .  

A. 

Q .  

A. 

Q .  

A. 
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Sure. 

Did you take a course to assist your study? 

No. 

Did you refer to books to assist your study? 

(Nods head. ) 

Do you recall what kind of books? 

Probably books that were related to the 

265 

information on the test. 

Q .  How many times did you take the Series 6 and 

63 test? 

Well, let me back up. Did you take the combo 

test, or did you take a 6 and then subsequently a 63 

test? 

A. I honestly don't remember. 

Q .  Okay. 

A. This is going back maybe more than ten years 

ago. 

Q .  Sure. But I certainly remember my bar exam. 

A. Okay. But you also practice law now and 

continue to. 

Q .  Your Series 6 exam, do you recall how long 

that took? 

A. I don't believe so. A couple hours maybe. 

Q. Do you recall how long your Series 26 exam 

took? 
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A. No. 

Q .  Was it another couple hours or so, or you 

don't recall? 

A. I don't remember the time it took to take the 

test. I remember taking the test. 

Q .  And then you worked under these licenses? 

A. That's correct. 

Q .  And no one ever referred to the CRD during 

that time period? 

A. I know what a CRD number is. 

Q .  Okay. 

A. I didn't understand what you were asking with 

respect to this question. You say at all times 

relevant, Mark Steiner has been an Arizona resident. I 

didn't know - -  I didn't know what CRD number was. I 

thought you were referencing something in one of your 

dockets and all that kind of stuff, so . . .  
Q. It's not your contention that that wasn't the 

number assigned to you by the CRD, though? 

A. No. 

Q .  Okay. 

A. No. No. 

Q .  You don't hold those licenses any longer, do 

you? 

A. And I haven't for many, many years, 
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Q .  Let's go to Paragraph 10 of Exhibit 4 1  and 4 2 .  

Do you recall when Out of the Blue began marketing 

investment? 

A. About 2 0 0 8 .  

Q .  Okay. I'm correct, aren't I, that Out of the 

Blue only marketed this investment that was through 

Lunsford? 

A. That's correct. 

Q .  And it's the same operating - -  not the same 

operating agreement, but same relationship between Out 

of the Blue originally and Out of the Blue I1 and 

Lunsford, whether it was the individual, limited, or 

LLC? 

A. You've got your company and things right. I 

don't remember the specifics of the question. 

Q .  Well, when we're talking about this 

17 investment, the entities change names a little bit, or 

18 the operating agreement changed names, which I think 

19 we've discussed before. But it's the same - -  

20 A. Principal. 

21 Q. - -  principal, same type of investment? 

22 A. Right. 

23 Q .  Lunsford facilitating these international 

2 4 developments ? 

25 A. Correct. 
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Q .  Do you remember who the first investor was? 

A. The Howards. They're the first on the list. 

Q .  Howards listed in Exhibit 18? 

A. That's correct. 

Q .  And do you recall the month in which they 

invested? 

A. Not specifically. 

Q .  I thought Exhibit 8 might help us out, but 

there's not a date on it either. 

A. I think what you're getting at is probably it 

was sooner than the June 1 date. 

Q .  Well, I'm not trying to get at anything. I 

just am trying to get at when in 2008  this began, and 

the nature of your denial in Paragraph 10. But it seems 

like you - -  well, in Paragraph 10 you state, 

"Respondents deny knowledge sufficient to form a belief 

regarding whether the allegations in Paragraph 10 are 

true and therefore deny the same." 

But you don't deny that you began soliciting 

investment in about 2008;  isn't that right? 

A. I mean that's the date on the operating 

agreement. That's when we were putting things together. 

Q .  Okay. Let's look at Exhibit 5 that was a part 

of the 2012  examination. In Exhibit 5, the page 

denominated ACC 000359 is a table. Did you prepare this 
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table? 

A. I did. 

Q .  And there is a name Howard listed in the 

table, and the number 100 in the column that looks like 

6 - 0 8  through 1 2 - 0 8 .  

A. That's correct. 

Q .  So in the second half of 2 0 0 8  it looks like 

the Howards began investing? 

A. That's correct. 

Q .  The investment was to further these projects 

that Lunsford was hoping to generate with the Chinese 

government? 

A. That's correct. 

Q .  I'm struggling with how you don't know about 

the facts that we asserted in our Paragraph 10 in 

Exhibit 4 2 .  As you sit here today, if you take a moment 

and read that sentence, what fact asserted in that 

sentence do you disagree with? 

MR. ALLSWORTH: Counsel, if I may, that's - -  

MR. WOMACK: Let's let him answer first. 

THE WITNESS: I don't see anything in this 

Facts, A.10, that is necessarily misunderstanding. 

BY MR. WOMACK: 

Q .  Would you agree with the statement there, 

Paragraph lo? 
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A. That in 2008 I started talking to people about 

this project, yes. 

9 .  Okay. Let's go to Paragraph 11. 

A. Sidebar for a minute? 

MR. WOMACK: Sure. Why don't you guys go out. 

THE WITNESS: Tired of getting up? 

MR. WOMACK: I am. Off the record. 

(Exhibit 43 was marked for identification.) 

(A recess ensued from 2:29 p.m. to 2:31 p.m.) 

BY MR. WOMACK: 

Q .  Mr. Steiner, we're back on the record. Do you 

understand you're still under oath? 

A. Sure. 

9 .  We're going to take a brief detour here, and 

I'm going to show you what has been marked as 

Exhibit 43, if you could familiarize yourself with that 

exhibit. 

MR. ALLSWORTH: I don't believe this is an 

exhibit that was given to anybody. Certainly it doesn't 

have - -  

MR. WOMACK: It's the exhibit I'm giving to 

you to review. 

MR. ALLSWORTH: Never seen it before. 

MR. WOMACK: Art, you're not testifying. 

MR. ALLSWORTH: I'm advising my client. 
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MR. WOMACK: You're advising your client as to 

the content of the exhibit. 

MR. ALLSWORTH: This is a forgery, this is a 

forgery . 
MR. WOMACK: By stating that, you're 

testifying and you're giving him information 

regarding - -  

MR. ALLSWORTH: I'm assisting my client. 

MR. WOMACK: You're coloring the testimony of 

your client. Please stop. 

THE WITNESS: One more minute then? 

MR. WOMACK: Seriously? 

THE WITNESS: Yeah. 

MR. WOMACK: Okay, briefly. We're going to be 

here all afternoon. Let's go off the record. 

(A recess ensued from 2:32 p.m. to 2:35 p.m.) 

BY MR. WOMACK: 

Q. We're back on the record, Mr. Steiner. You 

understand you're still under oath? 

A. Sure. 

Q. We were talking about Exhibit 43. We went off 

the record, and you took it out of the room with your 

attorney; is that correct? 

A. That's correct. 

Q .  Do you recognize Exhibit 43? 
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1 A. As you present it to me now, I'm reminded of 

2 it, yes. 

3 Q. Is this a document that you would hand to 
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potential investors? 

A. I didn't remember this until just now you 

handed it to me. It's the early - -  the earliest version 

of what we have provided you in a slightly different 

format. 

Q .  And we're going to get to that - -  

A. Sure. 

Q .  - -  because I have a couple versions. 

A. I understand. 

Q .  As you sit here today, do you recognize 

Exhibit 43? 

A. I understand what it is, yeah. 

Q .  And did you hand this out to potential 

investors? 

A. I would have given it to a couple people, 

sure. 

Q .  And I'm going to hand you what has been marked 

as Exhibit 44. 

(Exhibit 44 was marked for identification.) 

BY MR. WOMACK: 

Q .  Please look through it. 

A. It is the same, uh-huh. 
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Q .  Do you recognize Exhibit - -  

What did we mark that? 

MR. ALLSWORTH: 44. 

BY MR. WOMACK: 

44? - -  Q .  

A. I do. 

Q .  And I'm going to remind you of Exhibit 2, 

since it's been since the fall of 2 0 1 2  since you've seen 

it. Exhibits 43, 44 and 2 are all basically the various 

versions that you were mentioning a moment ago? 

A. That's correct. 

Q .  Now, Exhibit 44 is pretty thorough. If you 

look at Page 2 of the exhibit, there's a table of 

contents. Do you have that in front of you? 

A. I do. 

Q .  Exhibits 43 and 2, these two, were they handed 

out within a larger packet like what is represented in 

44? Does that question make sense? 

A. You're saying the structure of this, was their 

structure similar to this here? 

Q .  Right, the structure in 44, were Exhibits 2 

and 43 handed out in a similar way? For example, when 

you did Exhibit 43, which I think you mentioned was the 

earliest version, was it within a larger packet that 

included an introduction - -  
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A. No. 

Q .  No? It was handed out alone? 

A. I believe so. 

Q .  Same question for Exhibit 2 .  Was it handed 

out alone as this exhibit is, or was it handed out 

within a larger packet like Exhibit 44? 

A. No. No. These were all independent. 

Q .  Okay. Okay. And Exhibits 2, 43 and 44  were 

documents provided to potential investors to inform them 

of the nature of the investment; is that correct? 

A. Yeah. The intention when we first started in 

talking with people was to help them understand what we 

were doing. So we put in an overview so people could 

understand what it was about, right? 

And then it evolved to some potential projects 

that we then decided to begin including. But then the 

projects would - -  there were dynamics to the projects 

that were hard to continually move through and make a, 

you know, an extraordinary volume. And so we finalized 

a format which has been this type of structure as 

Exhibit 2 - -  

Q .  Okay. 

A. - -  for probably, I'm going to say 80,  90 

percent of the people that we spoke to. 

Q .  Okay. If you'll turn to the last page of 
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Exhibit 43 entitled lfOpportunity.ll Do you see the 

number of projects listed there? 

A. I do. 

Q .  They include oil, alternative energy, 

firearms, ammunition, beauty supplies, et cetera? 

A. I do. 

Q. And then going to 44, the page Bates numbered 

ACC 001777 entitled Project Overview Statement, 1777, 

and there are several projects listed there, correct? 

A. That's correct. 

Q .  Including operational capital, sporting goods 

ammunition, Cabela's, car rental, beef contract? 

A. Right. 

Q .  Keeping those two in mind, if we could turn to 

your answer to the amended notice, Paragraph 11, compare 

that to the amended notice's Paragraph 11. 

A. Okay. 

Q. And that paragraph, the second sentence reads, 

"Respondents allegev1 - -  the Paragraph 11 of your answer 

to the amended notice. "Respondents allege that the 

allegation regarding firearms is an example of the 

dishonest and knowingly false nature of some the 

petitioner's - -  

A. Where are you reading? 

Q .  Paragraph 11 of the answer. 1'11 start again. 
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'IRespondents allege that the allegation regarding 

firearms is an example of the dishonest and knowingly 

false nature of some of the petitioner's allegations in 

this matter." Do you see that? 

A. I do. 

Q .  Is that your position with regard to the 

allegation regarding firearms in Paragraph 11 of the 

amended notice? Because, as I understand it, 

Exhibits 43 and 44 ,  these executive summaries, were 

documents you handed to investors regarding the 

investment with Lunsford, and both those documents 

identify ammunitions and firearms, don't they? 

A. They do. 

Q. So is it still your contention that the 

Division has made a false statement with regard to these 

firearms? 

A. No. No. And I'm not trying to deny the 

nature of the things that we've done as a company. The 

19 wording of some of the questions - -  

2 0  Q .  Let's just focus on Paragraph 11 - -  

21 MR. ALLSWORTH: He hadn't finished his answer, 

2 2  Counsel. 

23  THE WITNESS: The wording of the questions 

24 left some open-ended concerns of mine that I didn't want 

25 to get misconstrued. 
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1 This answer prepared by my attorney in 

2 response to you and reviewed by me was probably not 

3 reviewed as thoroughly by me as it should have been. 

4 And with respect to the Document 4 4  and 43 that you've 

5 provided me, they were very early on in the process, 

6 three plus years prior to any business activity that we 
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1 7  
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21 

2 3  

25 

had been involved in in the recent time. 

BY MR. WOMACK: 

Q .  I'm sorry, break that down for me. 

A. We started our business in 2008 ,  and we had 

some rudimentary documentation to try to keep people 

informed of the activities that were going on, only for 

the very earliest of investors. 

In 2012 ,  you served me with some 

documentation, and then shortly thereafter we had some 

questions. And so in answer to the things in here, my 

answers were more reflective of recent activity more 

than remembering way back in Version 1, Version 2, the 

kind of discussion there. 

So there's no intention here to be 

misrepresentative of what was taking place, but in the 

context of a couple of these questions, for example, did 

I remember my CRD number? No. We're going back a 

decade plus. And some of these earlier versions, you 

asked me to provide what we were providing, and I 
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1 provided you Exhibit 2. I had forgotten back four years 

2 earlier, whatever that term was, that we had some early 

3 version things that had been passed out. Does that make 

4 sense? 

5 Q .  But you don't deny that you passed out 43 and 

6 44? 

7 A. No. 
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Q. So as we sit here today, you don't deny that 

at least at some point the various Chinese projects 

included oil, alternative energy, firearms and 

ammunition, beauty supplies, and other retail products? 

A. That's correct. 

MR. ALLSWORTH: Counsel, to clarify the 

situation, your amended notice is dated September 6 of 

2013, and we were making a response to the amended 

notice which had an inaccurate - -  as far as what we were 

thinking of at the time, and certainly what I knew of at 

the time, we were answering the question with respect to 

September 6 and the date of the response was October, I 

think. Yeah, October. 

BY MR. WOMACK: 

Q .  So a moment ago when you said, Mr. Steiner, 

2012, you're now reminded that it was 2013? 

A. Correct. 

Q .  Fair enough. 
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A. We're addressing information most recently 

here, and you're inquiring about things that were four 

to more than ten years ago, and had versions modified to 

be more professional and more simple to help people 

understand. And so my recollection, the questions 

addressing specifically about information provided in 

the earliest days, I'm not disputing that we handed out. 

Q .  Okay. 

A. But I am clarifying why they were answered the 

way they were answered. 

Q. Well, that's why we're asking the questions. 

Let's turn to Exhibit 45. We can get those 

out of the way. 

(Exhibit 45 was marked for identification.) 

BY MR. WOMACK: 

Q .  Exhibit 45 is entitled Operating Agreement of 

Out of the Blue Processors, LLC. Do you recognize 

Exhibit 45? 

A. I do. 

Q .  And it's dated June 1, 2008; is that correct? 

A. Right. 

Q .  In fact, you handed out versions of this basic 

exhibit to investors? 

A. That's right. 

Q .  And I believe, if I may summarize - -  and 
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correct me if I'm wrong - -  from your earlier testimony 

that the first paragraph on Page 2 of Exhibit 45, as 

well as Paragraph 2.2 and the signature pages at the 

very end, would vary as people invested, but the rest of 

the content remained the same? 

A. I believe so. 

Q .  So if we turn to - -  well, let me ask this 

question before we do that. 

Apart from those variations that I just 

mentioned, additional investors, did Out of the Blue 

issue any other operating agreements on June 1, 2008? 

A. Not that I'm aware of. The general idea was 

meant to house that, but I can only speak to this is the 

operating agreement that we were using, that I believe 

we used. 

Q. If youlll turn to Paragraph 13 of the amended 

notice and your amended answer - -  

A. Which one is that? 

Q .  Paragraph 13 of each of them. If you could 

take a moment to read the question or the allegation and 

your answer. It's not your contention that 

Exhibit 45 - -  let me get into that question this way. 

You admit that Exhibit 45 is the operating 

agreement of Out of the Blue Processors, LLC? 

A. Correct. 
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Q .  That you - -  

A. Right. 

Q .  - -  either prepared or had prepared for 

investors? 

A. That's right. 

Q .  And that the content of it is as you approved 

or crafted? 

A. That's right. 

Q .  Let's move on. 

(Exhibit 46 was marked for identification.) 

BY MR. WOMACK: 

Q .  I have marked this next document as 

Exhibit 46. It's entitled Bank Statements Review, and 

dated March 18, 2014. Do you recognize this document? 

A. I do. 

Q .  Did you draft this document? 

A. I did. 

Q .  And this document was drafted in response to a 

number of bank records the Division provided you and 

asked for you to comment on; is that correct? 

A. That's correct. 

Q. And this is true and correct to the best 

knowledge you have as you sit here today? 

A. Yes. Certainly the intention is it's correct, 

yes. 
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1 Q .  If I recall correctly, the bank records in 
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general that the Division asked you to comment on 

regarded transactions between Out of the Blue and 

Lunsford Consulting? 

A. They were Out of the Blue statements. 

Q .  Okay. 

A. Out of the Blue bank statements, Out of the 

Blue Processors1 bank statements. 

Q .  And there were specific transactions within 

those statements that your attention was directed to. 

Do you remember those? 

A. They were highlighted in yellow and it 

appeared to be a lot of cash withdrawal. 

Q .  Cash transactions? 

A. Correct. 

Q .  Okay. And from Exhibit 4 6 ,  it appears that 

those cash transactions were transferred or otherwise 

distributed to Lunsford Consulting? 

A. For the use of Lunsford Consulting, yes. 

Q .  As you state in 4 6 .  I don't want to put words 

in your mouth, but that's what you're saying here? 

A. Yeah. The money out of Out of the Blue 

Processors was investor dollars that were meant to 

support Lunsford Consulting in its efforts to exist and 

further the business of Lunsford Consulting. 
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Q .  I am showing you what we previously marked as 

Exhibit 25, the private placement memorandum between Out 

of the Blue and Lunsford Consulting. Do you recall this 

document? 

A. I do. 

Q .  Were the cash transactions discussed in 

Exhibit 46, your statement entitled Bank Statements 

Review, transactions that occurred pursuant to the 

agreement that is Exhibit 25? 

A. Exhibit 25 is an agreement that says Out of 

the Blue is raising money to support Lunsford 

Consulting. The cash transactions, withdrawals out of 

the Out of the Blue statements were used to support 

Lunsford Consulting per these three items. 

Q .  I'm not trying to be coy here, but I'm 

thinking about your answer and my question. Are you 

answering yes? 

A. I'm trying to make sure I don't answer a 

targeted question inappropriately. And so what I'm 

trying to help you understand is the relationship once 

again. Out of the Blue took in the investment dollars. 

The use of the investment dollars were exclusively for 

the furtherment of Lunsford Consulting. So when cash 

was withdrawn from Out of the Blue, it was used to 

sustain Lunsford Consulting. 
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1 Q .  Okay. And you and Mr. Gonzales spent a lot of 
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17 

time on transactions between Out of the Blue and 

Lunsford Consulting earlier this month, and I don't want 

to rehash all of that, but I've got to wrap my mind 

around this. 

Were these cash - -  well, let's go to 

Paragraph 22 of the notice, amended notice and the 

answer to the amended notice. 

Have you had a chance to review those two 

paragraphs? 

A. Okay. 

Q. In Paragraph 22 of your answers to the amended 

notice, you categorized transactions to Lunsford as 

loans in the lengthy discussion with Mr. Gonzales you 

had earlier this month, and just now you didn't identify 

at least these cash transactions as loans. Were there a 

variety of transfers to Lunsford Consulting, or 

18 transfers for a variety of reasons, I mean? 

19 A. Not a variety of reasons. A few, you know. 

20 The ones I stated in the letter. 

21 Q .  The exhibit - -  

22 A. What are you trying to get at? Because I'll 

23 state one more time and see if this is an answer. 

24 Q .  Okay. 

25 A. Out of the Blue raised the money. It was used 
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10 

for Lunsford expenses. The relationship in a loan 

environment maximized the potential and structure that 

money was used. Lunsford then spends the money in an 

effort to continue and succeed at that business 

endeavor. 

Q .  Well, now you use the word llloanll and you used 

the word llloanfl in Paragraph 2 2 .  What I'm trying to get 

at is, why did you not describe them as loans in your 

previous examination testimony and in Exhibit 46?  

MR. ALLSWORTH: Counsel, I believe the word 

11 lllendll was my mistake, carelessness. That has never 

12 been the real relationship. However, it's been, as I 

13 understand the relationship, it was a convenient word to 

14 use at the time. 

15 BY MR. WOMACK: 

16 Q .  Do you incorporate that? I mean is that your 

17 understanding? 

18 

19 

20 

21 

22 

23 

24 

25 

A. Sure, sure. I'm going to go back. 

Q .  No, no. 

A. Yeah, I need to. 

Q .  But if you're going to say the exact same 

things you said before, I don't want to spend the time 

on it because it's already - -  

A. If you're trying to get me to admit to 

something that I don't know, or explaining, you know, 
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1 I'm trying to give you some clarity here. 

2 Q. What I'm trying to get you to do is speak to 

3 the word lllendll or the use of the idea llloan.ll Were 
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these transactions between Out of the Blue Processors 

and Lunsford Consulting loans? I think you're crediting 

me with too much behind my questions. I mean them to be 

simple questions. 

A. I understand. And I am a little confused with 

the structure of the question you're trying to ask. So 

you're getting at a pointed environment. We've used 

some terms through this discussion that have more narrow 

scope than I have intended for them from time to time, 

and I want to avoid that circumstance. So I'm just 

going to repeat it the way it was, but I won't repeat 

it, but you understand the relationship. 

Q. As I understand it, Out of the Blue did not 

loan Lunsford money? 

A. No. No. 

Q. Out of the Blue did not expect a repayment 

from Lunsford on the monies distributed to - -  

A. Out of the Blue - -  

Q .  It's a yes-or-no question. Just follow on 

this and I think we'll get somewhere constructive. Is 

it true that 

Pay back the 

out of 

monies 

the Blue did not 

transferred to 

expect Lunsf ord 

Lunsf ord, dollar 

to 

for 
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dollar? 

A .  No. 

Q .  Out of the Blue did expect to profit from its 

relationship with Lunsford? 

A. That's correct. 

Q. For itself and for its investors? 

A. That's correct. 

Q .  But the money sent from Out of the Blue to 

Lunsford was actually pursuant to the operating 

agreement - -  

A. That's correct. 

Q .  - -  to forward the business of Lunsford 

internationally? 

A. Out of the Blue did not make a loan to 

Lunsf ord. 

Q. Okay. 

A. Out of the Blue's investment dollars were used 

to support Lunsford. 

Q. There's no loan agreements between Out of the 

Blue - -  

A. Okay. 

Q. - -  and Lunsford, right? 

A. Right. 

Q .  Now, we've struggled with questions that I 

thought were easy. This next one is hard, but it's not 
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of my making. If you'll turn to Paragraphs 24 through 

28 of the amended notice and the amended answer - -  or 

the answer to the amended notice. In Answers 24 through 

28, you say you're adopting by reference answers to the 

original petitions, temporary orders, paragraphs 9 

through 15. 

Now, Paragraphs 9 through 15 include seven 

paragraphs. Your answers incorporating that language 

include five paragraphs. I don't know if you meant the 

paragraphs, what paragraph relates, what paragraph in 

your answer relates to the paragraph in the notice or 

what paragraph in your original answer. 

A. So, why don't - -  can you give me some time to 

review those? Take a break, use the bathroom. 

Q .  Yes. And why don't I also give you Exhibit 

47, which is the original answer. 

(Exhibit 47 was marked for identification.) 

MR. WOMACK: Do you want to go off record for 

19 a break and then - -  

2 0  THE WITNESS: That would be fine. 

2 1  MR. WOMACK: Okay. Let's go off record. 

2 2  (A recess ensued from 3:06 p.m. to 3:42 p.m.) 

2 3  BY MR. WOMACK: 

2 4  Q. We're back on the record. Mr. Steiner, you 

2 5  understand you're still under oath? 
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A. I do. 

Q .  Prior to going off the record, I expressed 

some confusion of my own with your answer to the amended 

notice. Do you have a statement with regard to those 

paragraphs? 

A. I do. For clarity's sake, the questions you 

were asking basically involved three different 

documents, 

to what the reference was. So let me clarify that. 

so there was a certain amount of confusion as 

In the original temporary restraining order 

you identified a number of accusations. 

those accusations with our original answer. 

We answered 

Then you reasked the questions again, or some 

of the questions again. And we made a summary statement 

in our amended answers to include 24,  25 ,  26 ,  27  and 2 8 .  

The crux of all those questions were answered, I guess 

five of those were answered completely in a set of seven 

answers that encompassed the body of our answer. 

The initial accusation listed a lot of 

information about what we're doing. We answered that 

with seven questions. 

again. 

your five questions. 

answers are all of the answers associated with your five 

Then you asked the questions 

And we referred to those seven answers to answer 

So in the body of those seven 

questions, 24  through 2 8 .  

COASH & COASH, INC. 
www.coashandcoash.com 

( 6 0 2 )  2 5 8 - 1 4 4 0  
Phoenix, AZ 

http://www.coashandcoash.com


MARK GLENDON STEINER VOLUME Ill 03/20/2014 290 

1 

2 

3 

4 

5 

6 

7 

8 

9 

1 0  

11 

12 

1 3  

14 

15 

1 6  

1 7  

1 8  

1 9  

20 

2 1  

22 

23 

24 

25 

Let me further explain. 

Q. You can see the confusion. 

A. 24, 25, 26, 27 and 28 of your amended 

questioning contains statements that are fundamentally 

nontrue. They're untrue statements. They're 

accusations that are not true. They're factually 

incorrect. 

You can't answer again a question that's 

factually incorrect, and we referenced that in our first 

answers, and it's still a question or series of 

questions that are factually inaccurate. So you can't 

answer - - 

Q. If that were the case, then the answer would 

be deny. 

A. Well, we did say we deny, respondents deny the 

knowledge of these things, over and over again. 

Q. If you'll look at Exhibit 42, Page 6, 

Paragraph 24, and in Exhibit 41, Page 8, Paragraph 24. 

Are you saying that the response to Exhibit 24 - -  I'm 

sorry, Paragraph 24 in Exhibit 42 is Paragraphs 9 

through 15 of Exhibit 47 in your original answer. 

MR. ALLSWORTH: I think we've made the point 

that 9 was incorrect. 

MR. WOMACK: No, there's a question pending. 

THE WITNESS: Question No. 24, Question 

COASH & COASH, INC. (602) 258-1440 
www.coashandcoash.com Phoenix, AZ 

http://www.coashandcoash.com


MARK GLENDON STEINER VOLUME Ill 03/20/2014 291 

1 

2 

3 

4 

5 

6 

7 

8 

9 

1 0  

11 

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

i a  
19 

2 0  

2 1  

22  

23 

24 

25  

No. 25, 26 and 27 and 28 all address an event. 

BY MR. WOMACK: 

Q .  I understand that. 

A. And they address an event that was served me 

in a temporary restraining order, correct? Or - -  

Q .  What paragraphs in Exhibit 47 relate to 

Allegation 24 in Exhibit 42? 

MR. ALLSWORTH: The document speaks for 

itself, Steve. 

MR. WOMACK: It doesn't, Art. 

MR. ALLSWORTH: It does. 

THE WITNESS: So can I try it this way - -  

BY MR. WOMACK: 

Q. Sure. 

A. - -  without making reference to these other 

documents? Because I think what you're really trying to 

do is you're trying to answer a verbatim, where is my 

answer to 24, where's my answer to 25, where's my answer 

to 26. 

Q .  Correct, that's exactly what I'm trying to do. 

A. So rather than referring to these previous 

answers, make a separate independent statement that's 

not intended to conflict with any of these answers but 

to offer clarity to Question 24, 25, 2 6 ,  27 and 28. S o  

rather than trying to match them up and notwithstanding 
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the answers we've already provided, because we've told 

you why we've answered it that way, but it's not a 

sufficient answer to you, correct? 

Q .  The reason why it's insufficient is the way I 

read it, Paragraphs 9 through 15, all of them, all seven 

relate to Paragraph 24, and that doesn't make sense to 

me. 

A. So let me offer clarity. 

Q .  Okay. 

A. They all respond to 10 through 15? 

MR. ALLSWORTH: Yes. 

THE WITNESS: 10 through 15. 

reference a separate question. 

BY MR. WOMACK: 

Q .  Okay. 

A. 10 through 15 answer 24, 25, 

Q .  So 1 0  answers 24, 11 - -  

A. No. 

Q .  So then the answer is yes? 

A. No. 

Q .  10 through 15 relate to 24? 

9 appears to 

26, 27, 28. 

A. No. What you've said is, you've addressed a 

specific in 24. You've addressed - -  I'm going to say 

you've addressed a specific nonfactual statement, and 

then you addressed in 25 another nonfactual statement, 
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and then 26 another nonfactual statement, and 27 another 

nonfactual statement, and 28 another nonfactual 

statement. 

So the answer to those is they're accusations 

that are unfounded and inaccurate, not factual, and 

you're asking me to respond to something unfounded and 

inaccurate. And in our original answers we said there's 

not enough information to answer these. 

Q .  So do you deny Paragraph 24 of Exhibit 42, the 

amended notice? 

A. I have questions about the factual statement 

of it. 

Q .  Okay. Did you e-mail someone regarding 

investment with Lunsford in January of 2012? 

A. That's a statement I have no idea. You're not 

referencing - -  you're not - -  

Q .  Did you e-mail an Arizona resident in January 

of 2012 regarding investment with Lunsford? 

A. Well, there's a lot of Arizona residents. 

There's a lot of people I talked to. And so that could 

entail as many as four million people. This is why - -  

Q .  How many people have you contacted regarding 

this investment? 

A. There's four million people in Arizona or some 

number of that. So if you're saying an Arizona 
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resident, you have now opened it up to four million 

people. 

Q .  Okay. 

A. And I don't communicate with four million 

people. 

Q .  But some Arizona residents? 

A. Well, I communicate with other state 

residents, also. And so you are making some very 

specifics about a particular person that you're not 

identifying that we have a dispute with - -  

Q .  Okay. 

A. - -  as to the factual basis of that entire 

thing. 

Q .  Let's move on to Paragraph 2 5 .  Did you send 

an Arizona resident contract information regarding 

investment in Out of the Blue? 

A. I need to know specifically - -  

MR. ALLSWORTH: Who. 

THE WITNESS: - -  who you're referring to of 

the residents of Arizona. 

BY MR. WOMACK: 

Q .  Did you send any resident of Arizona an 

operating agreement, whether Out of the Blue Processors, 

LLC or Out of the Blue Processors, LLC II? 

A. It's a very general statement. There are 
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people - -  

Q .  It's very specific. 

A. No, it's - -  you want - -  I do have investors 

4 that live in Arizona that I've communicated with. And 

did I communicate with them in January? Maybe. Are 5 

6 there Arizona residents who are investors with me that I 

7 have forwarded information in follow-up with some of the 

8 documents? Maybe. 

9 But you have identified an Arizona resident as 

if it's a particular individual that you're not 10 

11 identifying, and I don't - -  I can't answer to a specific 

that you won't identify. 1 2  

13 9 .  Do you remember talking to someone in January 

2012 regarding a $200,000 investment? 14 

A. I remember speaking with somebody about a 1 5  

$200,000 investment. 

Q .  And that would be a significant investment, 

16 

17 

given the amounts invested by others, wouldn't it be? 18 

1 9  

20  

A. Sure. 

Q .  Do you remember sending that person a copy of 

Exhibit 1, understanding these things varied - -  21 

A. Can I look at Exhibit l? 22  

Q .  - -  with regard to the persons identified in 

the initial paragraph? 

A. There is nobody identified in - -  oh, you're 

23 

24 

25  
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saying - -  

Q .  We've already discussed how these documents 

evolved as you made more investments, right? That the 

initial paragraph in Paragraph 2 . 2  evolved as people 

came on board? 

A. That's correct. Did you just ask me did I 

send this to somebody in this block? 

Q .  No. I'm asking did you send a document like 

Exhibit 1, basically an operating agreement for Out of 

the Blue 11, to a person who had discussed with you 

investing $ 2 0 0 , 0 0 0 .  

A. Yes. 

Q .  Did you ask that person about her net worth? 

A. I don't remember all the specifics of the 

conversations we had. 

Q .  Did you ask her whether she had invested 

before? 

A. This person called me. 

Q .  Did you ask her whether she had invested 

before? 

A. In what? 

Q .  In anything. What was her investment 

sophistication? Did you ask her about that? 

A. She volunteered that she sold a business, so 

I'm assuming there's an investment involved when you 
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1 have a business. 

2 Q .  Okay. Did you ask any of your investors, Out 

3 of the Blue's investors what their net worth was? 

4 A. Very broad statement over thousands of 

5 conversations, so I don't know specifically if I asked 
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them that question. 

Q .  It wasn't in your normal course to get a 

questionnaire from them regarding their net worth or 

their income? 

A. I didn't ask specifics about that. Everybody 

I spoke with that were investors of mine were people 

that I had known for many years, and lived in an 

environment that represented a certain amount of wealth 

and a certain amount of life-style and a certain amount 

of income. That was the body of people that I went to 

early on. 

Everybody that wasn't one of those 

relationships with me was a relationship with one of 

those people who lives and talks and discusses and 

understands common life-style. So I made some 

assumptions on that. 

Q .  I'm going to put in front of you, so this 

isn't a memory exam, Exhibit 8. And that's an early 

list of Out of the Blue investors that you provided. 

And in it there is a column identifying the 
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1 relationships. Beginning with Derek and Sandy Howard, 

2 they're friends and neighbors of approximately ten 

3 years, correct? 

4 A. That's correct. 

5 Q .  Did you ever discuss particular income with 

6 the Howards? 

7 A. I had a general understanding based on some 

8 
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10 

11 

1 2  

1 3  

14 
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19 

20 

2 1  

22 

23 

2 4  

assumptions and some discussions of where they were 

financially. 

Q .  SNL & Associates, is that the Laneys? 

A. No. 

Q .  That's a work associate. When did you work 

with this group? 

A. In the 2000s, in the early 2000s I worked with 

them. 

Q .  What were you all doing? 

A. He was in the mortgage business. 

Q .  Did you know his particular income, net worth, 

anything like that? 

A. I knew him as somebody who had real estate 

dealings and had decent income and had come from 

multiple property owners, and he had the wherewithal to 

invest. So yes, I assumed that that was the case. 

Q .  Now we get to Michelle and Andi Laney. 

A. Michael. 
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Q .  I'm sorry, Michael. I'm trying to read it 

upside down. Michael and Andi Laney. Friends from 

church. Is that what that means? 

A. That's correct. 

Q .  What church was that? 

A. The LDS Church. 

Q .  Do you know where? 

A. Sure, I go there. 

Q .  Where is it? 

A. On Shea or just off Shea. 

Q .  Shea and? 

A. Just off of Shea, Scottsdale and Gold Dust. 

Q .  I used to have an office right by there. I 

can't think of the name of it. 

A. It's right by the school. 

Q .  Is there a particular name of the church? 

A. Church of Jesus Christ of Latter Day Saints. 

Q .  It's not like First Shea? 

A. No. It's the Church of Jesus Christ of Latter 

Day Saints. That's the name of the church. 

Q .  So each church just has an address? I'm 

talking about the church building, not the denomination 

or the religion. 

A. No, it's the Church of Jesus Christ of Latter 

Day Saints. It has a lot of branches and wards and 
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1 buildings, but the one I'm telling you is on Gold Dust. 

2 Q .  Did you meet all of these that are indicated 

3 by llchurchll at the Gold Dust address? 

4 A. I won't say I met them there necessarily, but 

5 I knew them as a person that goes there. Like I have a 
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neighbor or I have friends down the street or down the 

block or around the corner, and we associate at church, 

but we know each other independently. 

Q .  With the Laneys, how did the topic of 

investing come up? 

A. I can't speak to the Laneys, per se - -  

Q .  Okay. 

A. - -  because you're going back a number of 

years, and I don't have that kind of memory. But 

certainly in the - -  in your social circles and the 

people that you do things with and know and whatever, 

there comes an obvious, "HOW'S work? What are you up 

to? HOW'S it going?" And so in conversations like 

that. Most everyone that I'm working with generated 

some conversation similar to that. 

Q .  Okay. That would be true for generally 

everybody? 

A. Everybody that I know directly? 

Q .  Yeah. 

A. And that is one immediate relationship from 
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me. It would be something to that effect. 

Q .  And the people that you don't know directly, 

who are they? 

A. Somebody that my direct associates might have 

known. 

Q .  I'm sorry, on Exhibit - -  

A. Maybe I know you specifically and we have 

discussions. 

Q .  Which of these investors on Exhibit 8 - -  are 

those the ones indicated by referral by friend of ten 

years? 

A. Right. So you see that I have either 

identified somebody as a friend that I know or somebody 

that was referred to me by somebody participating in 

this organization, in this endeavor. 

Q .  And if you use the terminology llreferred,ll 

that's not somebody you had a direct relationship with. 

They heard about it and came to you? 

A. Right. 

Q. So they would have been the ones initiating 

questions? 

A. Yeah, in a manner of speaking, I think that's 

th 

a fair statement. 

Q .  NOW, we're going to go to Exhibit 18. This is 

the new list of investors. It doesn't have that column 
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regarding relationships. So below the $1.7 million 

number, I believe everybody above it is listed in 

Exhibit 8 .  

A. 

Q .  

A. 

Q -  

Mr. Clay 

A. 

Q .  

A. 

Q. 

Right. 

So below it - -  

Same thing. 

You spoke to some - -  you've talked about 

Did you know the Flores? 

These were all referred. 

Everybody below 1.7 was referred? 

Not my brother. I knew him. 

I'm sorry, Cary Steiner, obviously. But the 

remainder? 

A. Were, yeah, references by people who knew what 

I was doing or were participants in what we're doing. 

Q .  Do you remember for each of them who referred 

them? 

A. I would have to go back and kind of think it 

through a little bit, but I could come up with that. 

Q .  Would your answer for these below the 

$1.7 million mark in Exhibit 1 8  be the same as Exhibit 8 

regarding whether you asked them about their income, 

their net worth, whether they had invested before? 

A. Yeah, the conversation wouldn't be largely 

that much different. You understand birds of a feather 
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flock together. So if I am dealing with people that 

live in an economic echelon and they bring one of their 

associates or friends or neighbors or somebody they've 

been talking to, and then I speak with them in that 

reference, I've made those assumptions that they live in 

the realm, have the interest, because I didn't - -  

anybody that was referred to me I didn't seek out, 

except that they had some previous information that then 

there was reason to have a discussion. So they 

introduced themselves into that realm in their own 

right. 

Q .  But just as it was for the investors listed in 

Exhibit 8, it is for those investors below the 

$1.7 million mark in Exhibit 18, none of them filled out 

a questionnaire as to net worth or questionnaire - -  

A. No. 

Q .  - -  as to sophistication? 

A. I didn't have any questionnaires. I knew 

where they came from and what they did, so... 

2 0  Q .  If you could get back before you Exhibit 45, 

2 1  and we're finished with the pleadings for now. Is 

2 2  Exhibit 45 in that pile? 

23  MR. ALLSWORTH: It's here. 

24  MR. WOMACK: There it is. I'll give these to 

2 5  you to organize. 
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MR. ALLSWORTH: Wait a minute. You're keeping 

track of the exhibits? 

THE REPORTER: Yes. 

MR. ALLSWORTH: When we leave here today, you 

will have custody of the exhibits? 

THE REPORTER: Right. 

MR. ALLSWORTH: Okay. 

BY MR. WOMACK: 

Q .  And as I feel like I have to, every time we 

reference the operating agreements, whether Out of the 

Blue or Out of the Blue 11, I understand that so far as 

they specifically identify investors, there were 

variations. But apart from those specific identifiers, 

the content basically remains the same. Out of the 

Blue I was for 1.5 million; Out of the Blue I1 was for 

an additional $750,000. Is that correct? 

A. Correct. 

Q .  Okay. If you'll turn to Paragraph 4.1, this 

paragraph has as a leader, the word llbooks,ll and it's 

underlined and states, "Manager shall maintain a 

complete and accurate set of books of account," 

et cetera. 

I believe you've already testified that you 

did not maintain a complete and accurate set of books. 

Is that your previous testimony? 
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A. It's fair to say that I can't identify where 

every dollar went with specificity. 

Q .  Did you keep the books that would be required 

by a method of accounting of tax laws, et cetera? 

Referring to the second sentence. 

A. I understand what you're referring to. I 

don't have a ledger, per se. 

Q .  If you'll turn to Paragraph 6.3. It has as a 

leader the underlined word l1Expenses.lf The second 

sentence and third sentences read, "It is the intention 

11 of the company to keep expenses at a minimum. However, 

1 2  

1 3  

1 4  

1 5  

16 
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22  
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2 4  
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any expenses of the company will be paid and deducted 

from gross revenues." 

We've discussed expenses, and that's not my 

intention to go into any detail regarding those. You 

and Ricardo went into great detail. Have there been 

gross revenues of Out of the Blue? 

A. No. There are no gross revenues to Out of the 

Blue. The gross revenues from Lunsford - -  what section 

are you in, 6 . 2 ?  

Q .  6 . 3 .  

A. There has been no income to Out of the Blue. 

Q. And there was no accounting of expenses that 

would allow Out of the Blue to recover from Lunsford 

those monies that it sent to Lunsford for expenses? 
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A. Out of the Blue doesn't have any expenses. 

Out of the Blue only has revenue from Lunsford. 

Q .  But it doesn't have that. So it has no 

expenses or revenue? 

A. By definition, there are no expenses other 

than what's pointed out in Section 2 . 2  and what you've 

read here. There are no expenses associated with that. 

So there are no expenses. There never will be expenses. 

Revenue will come from Lunsford. 

Q .  But so far there has been no revenue? 

A. So far Lunsford hasn't generated revenue. 

Q. Earlier we talked about investors that 

invested after the TC&D was entered. 

I need Exhibit 18 again. I'm looking at 

Exhibit 18. Would the investors listed below the 

$1.7 million figure be those who invested after the 

temporary cease and desist order? 

A. It's a legitimate question. I don't have the 

dates in front of me, so I can't be absolute about that 

But I know it didn't happen before that. 

Q .  And I'm not leading up to on what exact date. 

We know that Henry Clay invested afterwards. We've 

already gone through his documents - -  

A. Sure. 

Q -  - -  and that was just a few months ago. 
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A. Sure. But Gilman was before. I'm sorry, 

Gmelich. 

THE REPORTER: Mark, I didn't hear you. 

THE WITNESS: I referenced Gmelich, but I was 

thinking that was below the line, so - -  

MR. WOMACK: G-m-e-1-i-c-h. 

THE WITNESS: I think the answer off the top 

of my head is these were post temporary restraining 

order. 

BY MR. WOMACK: 

Q .  And I don't recall your testimony regarding 

this, but you and Ricardo also talked a great deal about 

your own expenses in the last examination. Have you 

continued to have personal expenses paid from Out of the 

Blue since the TC&D? 

A. Expenses have never been paid from Out of the 

Blue. They're all paid for out of Lunsford. 

Q .  Remember when you identified on the credit 

card work, personal, other, and there were a number of 

transactions with that credit card that were indicated 

personal? Are those the right categories, w o r k ,  

personal and other? 

A. Yeah. 

Q .  I believe - -  

A. Or unknown, something like that, yeah. 
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Q .  And there were a number of them that were 

personal, and we kind of had a laugh about restaurants, 

and I was offended by your not loving the cookies at 

Paradise Bakery. Remember that conversation? 

A. And I objected because I do love the cookies 

at Paradise Bakery. 

Q .  Okay. You've continued to have rent, 

utilities, life expenses? 

9 A. I still have living expenses, sure. 

10 

11 

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

18 

1 9  
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2 3  

2 4  
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Q .  How are those living expenses paid? 

A. They're Lunsford expenses for the operation of 

Lunsford, funded the investment from out of the Blue. 

9 .  But you personally don't have a written 

agreement with Lunsford. Is that your previous 

testimony? 

A. A hiring application, per se, or - -  

Q .  Any written agreement that stipulates how 

you're compensated. 

A. No. I'm a co-founder of Lunsford. 

Q .  Okay. Would any of the investments of these 

people in Exhibit 18 below the $1.7 million figure, 

would any of their investments through Out of the Blue 

and then directly to the credit card and you or through 

Out of the Blue to Lunsford, then to you, would any of 

their investments have gone to paying your expenses 
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1 since the TC&D was served on you? 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

A. The money - -  so this person here - -  

Q .  Rolle Hogan. 

A. - -  you know was previously Cachaca, right? 

We've had that discussion before as it states right 

there. 

Q. Well, let's talk about Mr. Clay, since we 

talked about him earlier. He invested $ 3 5 , 0 0 0 .  Did any 

of that $ 3 5 , 0 0 0  go from Out of the Blue or from Lunsford 

Consulting to pay for a personal expense of Mark 

Steiner, or those for whom Mark Steiner - -  

A. Went from Out of the Blue, categorized as 

Lunsford expense, and part of Lunsford expense is to 

accommodate my living expenses. 

Q .  Okay. And when it did that, did it go to a 

16 Lunsford bank account and then to pay for your personal 

17 expenses, or did it go from an Out of the Blue bank 

18 

19 

20 

21 

22 

23 

24 

25 

account to pay for your personal expenses? 

A. It went from Out of the Blue bank account in 

behalf of Lunsford expenses and paid for my personal - -  

Q .  But there's no books recording these 

transactions? 

A. It's understood by everybody involved that Out 

of the Blue took in the investment, for all intents and 

purposes, served as an investment arm. I don't know if 
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that's the legal term. But the money was raised into 

Out of the Blue. There are no expenses for Out of the 

Blue as it states. And the only revenue comes from 

Lunsford, as it states in the agreement. So if no money 

ever left Out of the Blue, there's nothing - -  the 

purpose of that, to find the money and tell what its 

purpose is, was to support Lunsford Consulting. 

Q .  But it didn't go to a Lunsford Consulting 

account? 

A. No, because if it went to a Lunsford account, 

it would register as dollars over there, and then there 

would be a gross deduction right back to the people. 

You understand? If - -  Lunsford Consulting was the 

business, and has always been the business with the 

relationships with international opportunities. We're 

clear on that, right? 

Q .  I don't know what those opportunities are. 

A. You understand what I'm saying? 

Q .  But I understand what you're saying. Lunsford 

is representing - -  

A. There's no confusion about that. 

Q .  Right , right. 

A. So Lunsford will receive payment from a closed 

24 transaction, of which several are underway, and they 

25 will receive some money. 
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gross numbers goes to Out of the Blue as an investment 

return, or revenue to Out of the Blue and would serve as 

revenue, return, whatever you want to call it, back to 

the investors. 

There are no expenses in Out of the Blue. So 

when you ask me did Out of the Blue pay for my Paradise 

Bakery lunch, the answer is no. It was allocated to 

Lunsford, and it's very simple. All of this money that 

went into Out of the Blue is automatically credited to 

Lunsford, because that's the only place for Out of the 

Blue money to go, and Lunsford is the only place that 

money can get spent. 

Q .  But there's no accounting that shows it's 

being credited? 

A. Well, I mean I think this is a hair-splitting 

question, because it becomes that. If I put it in the 

bank account - -  let's just walk through a scenario. I 

move all this money into the Lunsford account, and then 

somebody says let me see what's there. And there's 

$1.7 million there. And they say, well, my percentage 

per one of these things is 3.2 percent or 6 percent or 

whatever. Then they're going to need some of their very 

money right back, which defeats and messes up the 

integrity of the intention of both companies. 

So I mean this is almost embarrassingly 

COASH & COASH, INC. (602) 258-1440 
www.coashandcoash.com Phoenix, AZ 

http://www.coashandcoash.com


* 

MARK GLENDON STEINER VOLUME Ill 03/20/2014 3 12 

1 

2 

3 

4 

5 

6 

7 

8 

9 

11 

simple. Out of the Blue gets money. Only one place for 

it to go. Lunsford. There's an agreement that says 

that. 

Q .  But it doesn't just go to Lunsford, does it? 

It stays in the Out of the Blue account and then pays 

for credit cards that pays for your expenses? 

A. It allocates - -  it's 100 percent allocated to 

Lunsford. 

Q .  But there's no transaction to Lunsford. It's 

allocated in your mind, but there are no books showing 

the allocation and there's no transaction at some bank 

12 showing a transfer, is there? 

13 A. No. Lunsford account has a hundred dollars 

1 4  

15 

1 6  

1 7  

1 8  

19 

2 0  

21 

22 

23 

24 

25 

revolving in it waiting for its revenue payment. And if 

it got X amount of dollars, then you would see the 

appropriate percentage out of that would go to Out of 

the Blue, and then distributed according to all of the 

certificates in conjunction with this. 

If Out of the Blue had expenses - -  well, it 

can't. It says it doesn't. The operating agreement 

says it doesn't. You made some comments about me 

keeping books as if I should have done a better job on 

that. And it's not rocket science. 100 percent of the 

money as was described to everybody is for the purpose 

of supporting Lunsford. That's the only purpose it can 
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be used for. There's this agreement, and then there's 

another agreement that quantifies that. 

Then Lunsford spends the money. Lunsford has 

to go here and go there, and their founders and the 

people that are promoting that business have to eat and 

they have to pay their utilities and they have to do the 

kind of things that normal employees of an organization 

do. And that is the supporting money to do so. 

It's not transferred to Lunsford because then 

that's revenue - -  or revenue, expense, money, however 

you want to look at it, that now gets encumbered with 

how do you divide these things. 

MR. ALLSWORTH: Steve, may I ask a question? 

THE WITNESS: Just to finish that, so it's 

very simple. That money here - -  that money is here. I 

don't think anybody is disputing that. Nobody is 

disputing that. No one has ever disputed that. 

So the accounting records of Out of the Blue 

are very simple. Money in, no money out. From an 

investment, no revenue yet, no money out. All to 

Lunsford. Lunsford will have its expenditures, and it 

will be all of this money, and it will go against the 

revenues that come to that company after it's been paid, 

after the investors have been paid. 

So accounting can be, you know, CFOs and 
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1 audits and all that. Right now, zero, zero. Don't need 

2 a lot of accountants for that. 

3 MR. ALLSWORTH: May I ask a question? 

4 MR. WOMACK: Of me? 

5 MR. ALLSWORTH: Of the witness. 

6 MR. WOMACK: Of him? Sure. 

7 MR. ALLSWORTH: Mr. Steiner, do the records 

8 that you have, are they sufficient to identify, when and 

9 if money comes from Lunsford Consulting to Out of the 

10 

11 
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Blue, who owns that money and in what proportion? 

THE WITNESS: Absolutely. 

MR. ALLSWORTH: Thank you. 

THE WITNESS: Undisputed. 

BY MR. WOMACK: 

Q. NOW, under both operating agreements, Out of 

the Blue and Out of the Blue 11, who was the manager? 

A. Me. 

Q .  You personally? 

A. Correct. 

Q .  If youlll turn to Paragraph 3.6, at the very 

end of the paragraph it reads, "The manager will receive 

compensation to be paid out of gross revenues." 

It's your testimony, right, that there are no 

gross revenues, but it's also your testimony that you 

haven't been paid from Out of the Blue. Am I 
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summarizing it correctly? 

A. Not really. 

Q .  Okay. Let's break it up then. Has there been 

any gross revenues of Out of the Blue? 

A. Has Out of the Blue made any money? Received 

any dollars other than investment dollars? No. 

Q .  How would you define gross revenue? 

A. Money paid from Lunsford to Out of the Blue. 

Q .  So Out of the Blue hasn't received any gross 

revenue , right? 

A. That's correct. 

Q .  Have you been, as a manager of Out of the 

Blue, apart from Lunsford, have you been compensated in 

any way, directly or indirectly? 

A. That's a question that the answer is not so 

simple. There are no dollars allocated from Out of the 

Blue that go to me as compensation. All those dollars 

are allocated to Lunsford that comes to me as 

compensation. If there is - -  there is no transaction 

back and forth, and so my concern in this line of 

questioning is you say, IIA-ha, Out of the Blue gave you 

a dollar, so youlve now been compensated by Out of the 

Blue. There's an expense to Out of the Blue." That's 

not true. That's not true. 

Q. You have a business and finance degree from 
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1 BYU, right? 

2 A. Sure. 

3 Q .  You had at least at one time three different 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

licenses - -  

A. Sure. 

Q .  - -  that regarded raising capital in one way or 

another - - 

A. Sure. 

Q .  - -  and the laws governing that. 

A. Sure. 

Q .  And I'm asking - -  all of that is to say, you 

understand business and finance and investment. I'm 

asking you, with your knowledge and experience, have you 

received any compensation, directly or indirectly, from 

Out of the Blue. It's a yes-or-no question. 

A. It's not a yes-or-no question. You want to 

make it a yes-or-no question, but it's not a yes-or-no 

18 question. 

19 Ask me this: Was money transferred from Out 

20 of the Blue to you? That answer is yes. Was it Out of 

21 the Blue's expense that was logged as a part of that? 

22 The answer is no. 

23 Q .  Why did you receive money directly and 

24 indirectly from Out of the Blue? 

25 A. Because if it goes into the Lunsford account, 

COASH & COASH, INC. (602) 258-1440 
www.coashandcoash.com Phoenix, AZ 

http://www.coashandcoash.com


MARK GLENDON STEINER VOLUME I l l  03/20/2014 3 1 7  

1 it registers as money in Lunsford, and that money is not 

2 distributable back to Out of the Blue. So as an 

3 arbitrary number, if I transferred a hundred dollars 

4 from Out of the Blue to Lunsford, then if we're using a 

5 10 percent number as as an example, then ten of those 

6 dollars needs to go back to Out of the Blue and 

7 distributed according to these people. Not the intent 

8 of Out of the Blue. Not the intent of the investors. 
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1 0  

11 

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  
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1 9  

2 0  
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22 

2 3  

Not the intent of Lunsford. Not efficient in its use of 

funds. None of that. 

So there's a delineation made that Out of the 

Blue has no expenses, and it's clear. It's written. 

People understand that. 

Q .  Moreover, Out of the Blue is paying no 

compensation to an agent. Isn't that made as well? 

A. Yeah, and it also says that could change. 

Q. Sure. 

A. But it hasn't. 

Q .  If there's gross revenue, and there's no gross 

revenue. 

A. It doesn't say that. It says if the 

responsibilities increase such that that would be 

required. So there's an option for that, but it hasn't 

2 4  happened. 

2 5  Q .  Right. S o  there has been no compensation to 

COASH & COASH, INC. 
www.coashandcoash.com 

( 6 0 2 )  2 5 8 - 1 4 4 0  
Phoenix, AZ 

http://www.coashandcoash.com


MARK GLENDON STEINER VOLUME Ill 03/20/2014 318 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

1 5  

16 

17 

18 

19 

20  

2 1  

22 

23 

24 

any agent, including yourself, from Out of the Blue? 

A. There has been no compensation. There has 

been money that's come to me, but it's not Out of the 

Blue money. 

Q .  Right. You're categorizing that as Lunsford 

money. 

A. Of course. 

Q .  So the simple answer to the question, have 

you, Mark Steiner, the individual, with this extensive 

education and experience in finance, received any 

compensation? A term of art, but one that someone with 

your education should understand. How is that not a 

yes-or-no question? 

A. Because you're clouding the intent. If you're 

saying have I received compensation from Out of the 

Blue, the answer is no, and the operating agreement says 

so. If you're saying has Out of the Blue given money to 

me directly, the answer is yes, but it's not for Out of 

the Blue expenses. It's for Lunsford expenses. 

Q .  Okay. 

A. So you can't - -  you cannot miscategorize that 

for the sake of saying you didn't draw a line here. 

Q .  I hear what you're saying. 

A. No - -  well, I don't think so. 

Q .  Okay. 

COASH & COASH, INC. 
www.coashandcoash.com 

25 

(602) 258-1440 
Phoenix, AZ 

http://www.coashandcoash.com


MARK GLENDON STEINER VOLUME Ill 03/20/2014 3 1 9  

1 

2 

3 

4 

5 

6 

7 

8 

9 

1 0  

11 

1 2  

13  

1 4  

1 5  

1 6  

17 

18 

19 

20  

2 1  

22 

23 

24 

25 

A. I think it needs to be clear that the expenses 

are associated with Lunsford. Lunsford has had no 

revenue, but they have expenses. Out of the Blue 

doesn't travel around the country. Out of the Blue 

doesn't negotiate those contracts. Out of the Blue 

doesn't do any of that. There's no expense associated 

with Out of the Blue. Lunsford does all of that and 

needs operating capital to do that, and it was arranged 

in Out of the Blue who funded the expenses associated 

with Lunsford. 

So all of the money spent - -  and it's inferred 

and it's understood that all of the expenses out of Out 

of the Blue can only be Lunsford expenses. All the 

money - -  not expenses. All the money that has 

transferred wherever it's been transferred for can only 

go to one place by this operating agreement is Lunsford. 

And then it makes absolute sense. If you had 

a BYU degree or you had a third grade education, you 

could say Lunsford has expenses because they travel 

here, here, here, and they have their executive summary, 

and they have this, and they have that. They function 

as an entity, and they're banking on revenue, and they 

have contracts that are associated with that. So it's 

evident that money could come in to Lunsford, but there 

are no contracts with international companies or the 
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7 
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9 

1 0  

11 

12 

1 3  

14 

Chinese or anything with Out of the Blue. 

So it would be foolish to think that Out of 

the Blue could get any revenue except through it's 

relationship with Lunsford. It would be equally foolish 

to invest in Out of the Blue since I've got no revenue 

coming, but I've got a bunch of expenses. That's 

asinine. And you don't need a degree for that. 

So you csn say, man, it would have been nice 

if you for the sake of keeping zero balances in 

companies on very simplistic accounting actually logged 

it. But when you read the core content of this and 

understand the relationship with Lunsford and have any 

communication with us at all and seeing what we've done, 

then you would say, well, that's obvious. Out of the 

15 Blue is the investment arm. The money goes to Lunsford. 

16 Lunsford has all the expenses, and Lunsford will have 

17 all the revenue. A portion of that revenue allocated 

18 right back to expenses to, the revenue to Lunsford, a 

19 portion of which then goes at the gross level to Out of 

20 the Blue and its only form of revenue to be distributed 

21 100 percent back to investors. It is an absolute way to 

22 ensure that the investors never are diluted and never 

23 get expensed out of their return, and they love that. 

24 Just to continue that thought, Lunsford can do 

25 whatever the crap they want with their money because the 
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gross goes off the top right back to Out of the Blue, 

and it's so easily accounted for, it's so easily 

understood, and Lunsford with the remaining portion can 

do what they choose as that company, never interfering 

with what these people were originally promised. 

Q .  But Lunsford doesn't have any gross revenue 

either, does it? 

A. Not yet, 

Q .  And it's been spending money? 

A. Sure. 

Q .  Including money on your personal expenses, as 

you've categorized it? 

A. Well, because that's who I work for. I work 

for Lunsford. 

Q .  When you talked to investors, did you tell 

them you worked for Lunsford, not Out of the Blue, or 

did you delineate that? 

A. Sure. 

Q .  And how did you do that? Just as you've 

described it now? 

A. Do I have to go through it again? 

Q .  You don't need to go through it again. 

A. I'm just getting wired up again. 

Q. But if that's what you told - -  is that the 

kind of thing you told investors? 
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1 A. Yeah. When you - -  

2 Q .  You don't have to go through it again. 

3 A. Well, I know. 

4 Q .  We all want to get out of here. It's a 
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yes-or-no question. 

A. I want to get out of here probably more so 

than anybody, but I don't want there to be a 

misunderstanding on the record. So when you say I work 

with Lunsford and I hand that Lunsford executive 

summary - -  

Q .  Uh-huh. 

A. - -  somebody would have to say, hmm, that's 

weird, Lunsford, Out of the Blue, what's the 

relationship there? Out of the Blue is the investment 

arm. Because Out of the Blue is not getting in all the 

China business because it's with the China government 

and they have some limitations on that. So we don't 

want to continue to add to that. And so Lunsford is its 

defined company of its co-founders, and that's it. And 

it will never change from that. So that money will come 

back. 

So now you have a Lunsford document that says 

here are all the projects we're doing, this is all what 

it is. And then you have Out of the Blue where it says 

you have your ownership interest, and there is no 

COASH & COASH, INC. ( 6 0 2 )  2 5 8 - 1 4 4 0  
www.coashandcoash.com Phoenix, AZ 

http://www.coashandcoash.com


MARK GLENDON STEINER VOLUME Ill 03/20/2014 3 2 3  

1 ownership interest in Lunsford, and no one expects a 

2 document from Lunsford as ownership because it's been 

3 stated early on that that's the case. And outside of 

4 this figment person that, you know, that initiated this, 
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there's never been an issue. 

Q. Who is Robert Zischa, Z-i-s-c-h-a? 

A. Can you show me what you're talking about? 

Q. I'm talking about a person named Robert 

Zischa, Z-i-s-c-h-a. 

A. Do you mind if I see what you're referring to? 

Q. I'm referring to a man apparently by the name 

of Robert Zischa, Z-i-s-c-h-a. Does that name ring any 

bells for you? 

A. I'm asking to see the name. Cover up 

everything else, and let me look at the name. 

Q. I just read it. 

A. Is there a date, time frame that I should 

remember this person? 

Q. Well, that's what I'm trying to figure out as 

I look at some documents here. 

I'm going to give you what's marked Exhibit 48  

and 4 9 .  

(Exhibits 48  and 4 9  were marked for 

identification.) 

BY MR. WOMACK: 
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Q .  1'11 warn you, Exhibit 4 8  is one of those bank 

records where the dating is backwards. We dealt with 

that earlier in the month, and these two documents 

appear to show a transaction between Out of the Blue and 

Robert Zischa, but it would appear from Exhibit 48  - -  

make sure I'm doing that correctly. Is that your 

personal bank account, that the money went into your 

personal bank account for $15 ,000?  Is that correct? 

A. And when was this? 

Q .  This is one of those backwards - -  

A. Early 2010?  

Q .  So April 13 of 2010 is how I read it. 

A. Okay, okay. 

Q .  Do you remember a Robert Zischa depositing 

$15,000 into your personal account? 

A. I don't remember the specifics going into my 

personal account, but I remember him putting money in. 

Q .  So do you remember now who Robert Zischa is? 

A. I do, living trust. He was in for a short 

period of time and needed out, and so we found a 

replacement for him. 

Q. So he's an investor in Out of the Blue? 

A. He is not an investor in Out of the Blue. 

Q .  When he deposited his 15,000, was that for 

investment? 
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A. He was an investor in Out of the Blue. 

Q .  He's not a relative? 

A. No. I would remember a relative's name. 

Q .  Well - -  and Out of the Blue, we have 15,000 

going in and 18,750 going out of Out of the Blue. Do 

you recall why the discrepancy in values? 

A. Because we would have given him some value on 

his money for the use of it. 

Q .  And that's what that is, just a, like a - -  

A. A period of time. 

Q .  Functioning similar to interest on a loan? 

A. Yeah, something like that. 

Q .  Were there any other investors - -  were there 

any other persons that initially invested and then 

withdrew from Out of the Blue or Out of the Blue 

Processors II? 

A. I believe there was a woman who put money in 

and then had a family incident and took it right back 

out. 

Q .  Do you recall her name? 

A. Wooten or something. 

Q. Any others? 

A. You would have to ask me about people. 

Q .  Well, I mean I know who I know about, but I 

don't know if who I know about is the universe of 
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1 persons. 

A. Well, it's not a regular practice, no. Did we 2 

accommodate people - -  for example, Henry Clay, 6 6 , 0 0 0  3 

went in. He didn't want that much. We sent it back. 4 

He came in. He needed it back. We accommodated him a 5 

little bit for the time we used his money, and he was 6 

out. I don't remember - -  maybe Tracy Wooten. 7 

8 Q .  Tracy Wooten? 

A. Tracy Wooten. 

MR. WOMACK: Let's mark this Exhibit 50. 

9 

10 

(Exhibit 50 was marked for identification.) 11 

1 2  BY MR. WOMACK: 

Q .  Is this a refund of investment? 

A. It is. 

Q .  How much did she invest initially? 

A. 20. 

1 3  

14 

1 5  

16 

Q. No extra money going back to her? 17 

A. The time in and the time out was almost the 18 

19 same. 

Q .  Oh. So she invested and very quickly turned 20  

around and sought the money back? 2 1  

22 A. Right. She had a family incident that came up 

right after that. 23 

Q .  So even though this incident in late 2 0 1 0  - -  1 24  

mean it's the same year as the Zischa incident, but the 25 
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17 

difference between the two is the amount of time their 

money was with Out of the Blue? Zischa got 3,000 plus 

dollars over and above his investment. Ms. Wooten 

didn't. Zischa got that extra amount because his 

investment principal was placed with Out of the Blue for 

a longer period of time than Wooten's. Is that your 

testimony? 

A. Generally speaking, sure. 

MR. WOMACK: This probably should be stapled, 

but it's not. We're marking it 51. 

(Exhibit 51 was marked for identification.) 

BY MR. WOMACK: 

Q .  Do you recognize Exhibit 51? Let's start with 

this. Do you recognize the first page of Exhibit 51? 

A. Sure. 

Q .  Is that your signature on it? 

A. It is. 

18 Q .  The subsequent pages, wire transfer, outgoing 

19 request from Chase, was this transfer made in concert 

20 with, the transfer indicated in the second two pages in 

21 concert with the release that's the first page of 

22 Exhibit 51? 

23 A. Let's see. So ask me your question. 

24 Q .  This wire transfer that is - -  let's do break 

25 these up. I know it's complicated for the record. 
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11 

12 

Let's make the wire transfer Exhibit 52, the second two 

pages there, and the first page remains Exhibit 51. 

(Exhibit 52 was marked for identification.) 

BY MR. WOMACK: 

Q .  The transaction depicted in Exhibit 52, do you 

recognize this transaction? 

A. Where do you wire the money to - -  

Q. We might have to turn this line of questioning 

over to the accountant, but we're nearing the end. 

Let's focus on Exhibit 51. In Exhibit 51, 

Mr. Gleason appears to be another one of those persons 

who invested, then wanted their money back. Is that an 

13 accurate statement? 

14 A. Let me ask you this. How many people - -  

15 you've got this Robert Zischa. You've got Tracy Wooten, 

16 and you've got Tom Gleason. All of those people have a 

17 relation. 

18 Q .  They're related to each other? 

19 A. No, they had a relation to the business that 

20 we're discussing here. 

21 Q. Okay. 

22 A. So maybe the best way - -  I don't know what 

23 your questions are going to be. 

24 Q .  What is Mr. Gleason's relationship with Out of 

25 the Blue? 
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A. He's somebody that I've known earlier than 

these relationships, or at least that long, and I knew 

him from previous work and previous things that we did. 

And of course, when I started doing these things more 

frequently, moved into this deal, he was aware of what I 

was doing. Does that make sense? So I was doing what I 

was, and we knew each other from that existence, and 

then I start now doing this. 

And he knew that I was working with people in 

China and doing those kind of things. And he had some 

relationships that he thought could generate some 

business for Lunsford Consulting. He had relationships 

in infrastructural development, in oil. You pointed out 

the things from oil before. And so we talked about 

those, and we tried to put business together in that 

environment. 

Tracy Wooten, Robert Zischa - -  I'm still not 

sure if that's the right pronunciation. I don't think 

he pronounces it that way. But in any event, those two 

people were introduced to me by Tom. 

Q .  Oh, okay. By Mr. Gleason, okay. 

A. So it's consistent with how I come to know 

people. Tom liked what we were doing, thought we had 

some opportunity to do some transactional business 

specifically related to oil with the Chinese. That was 
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1 one of the early discussions that we had as a potential. 

2 So he identified these people as well as himself to take 

3 positions in our company, and then we pursued those 

4 transactions to no avail. And the context of their 

5 understanding - -  well, they're all different because 

6 Robert had a different understanding. Tracy had nothing 

7 other than an in-and-out. She intended to invest and 

8 then almost immediately had something come up and needed 

9 

1 0  

11 

12 

13 

1 4  

15 

1 6  

1 7  

18 

19 

2 0  

21 

22 

23 

24 

25 

her money back, and that was it. 

9 .  Did Mr. Gleason invest? 

A. He had a small amount in, yes. 

Q .  Do you remember how much? 

A. I really don't. It was really small. 

Q .  Did - -  was that investment released through 

Exhibit 51, or was it this finder's type of relationship 

that was released through Exhibit 51? 

A. There's no - -  he was released entirely from 

that. 

Q .  Okay. 

A. Because that's the only relationship that we 

have. 

Q. He didn't enter into an operating agreement 

with Out of the Blue or Out of the Blue II? 

A. His investment would have been categorized 

that same way, and then when it was returned, then he no 
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1 longer had a position. There is nobody in Out of the 

2 Blue that has an investment position that doesn't tie to 

3 a dollar amount. Does that make sense? 

4 Q .  It does. My question is - -  

5 A. Well, Robert came in and was out. 

6 Q. Robert Zischa? 

7 A. And there's a form similar to this. And Tom 

8 had some money in and then he was out, and there's this 

9 form. And Tracy, similarly. So none - -  nobody who has 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

asked for their resources back has a position held to 

that, 

NOW, Tom had a benefit separate from Out of 

the Blue if we were successful in doing an oil 

transaction, which was what he was promoting and that's 

why these people were introduced to it. But that would 

have been different - -  

9 .  Did he promote it wholly separately, or was it 

through Lunsford? I mean - -  I thought he was an 

investor before you started talking, so I'm genuinely 

trying to figure - -  

A. He was until he wasn't. He was until he 

wasn't. And to put that in context, Tracy was until she 

wasn't. And you understand what I mean? 

Q .  I do. But it sounds like Mr. Gleason 

performed some of the types of things that you and 
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1 Mr. Lunsford performed for Lunsford Consulting in that, 

2 I believe, you described them as finders. 

3 A. Sure. Yeah, let me offer some clarity to 

4 that. And I will speak to the oil kind of thing. I can 

5 speak generally. I can use it as an example. Whatever 

6 

7 
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1 0  

11 

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

1 8  

1 9  

20  

2 1  

22 

23 

24 

25  

you want to do. 

Q .  Whatever Mr. Gleason was doing. 

A. Okay. There's a Lunsford side of any 

transaction, and then there's the other side of any 

transaction. So if in the case of a power plant and 

there's somebody on Nigeria's side who is helping 

facilitate and do all that kind of stuff, they'll be 

compensated out of that side of the transaction, if that 

makes sense. If they're a consultant over there or if 

they're whatever they are. But you could understand 

that we would have communication back and forth. 

Q .  Right. 

A. If we are promoting, you know, for loosely 

China's interest, you know, hey, China, here is an 

opportunity to do an oil. Okay. So Lunsford moves down 

and is doing that. Then Lunsford is going to be 

compensated by the Chinese. 

If Gleason has relationships for somebody 

other than the Chinese side - -  in this case it was 

Nigeria and different relationships that he had from the 
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oil business - -  and he would bring those people to the 

table and say here is an opportunity to do a 

transaction. 

So to the extent that there were dollars 

generated from an oil transaction, some of them would 

belong to that party. Like a real estate transaction, 

there's an amount, and this half gets some and that half 

gets some. But his half was associated with his 

relationship - -  

Q .  Okay. 

A. - -  unless he had a position in Out of the 

Blue. 

Q .  Which he did for a while, then he didn't. 

A. That's correct. 

Q .  I got you. 

MR. WOMACK: Let's take a five-minute break, 

17 and then I think we can wrap it up on my side. 

18 (A recess ensued from 4 : 4 9  p.m. to 4 : 5 5  p.rn.1 

19 MR. WOMACK: We're back on the record. 

20 BY MR. WOMACK: 

21 Q .  Mr. Steiner, do you understand you're still 

22 under oath? 

23 A. Yes. 

24 Q .  We have a final few questions regarding 

25 Exhibit 24 that you went through with Mr. Gonzales 
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1 earlier in the month. These are transactions to that 

2 part of Lunsford that's overseas. 

3 Am I correct, Ricardo? 

4 MR. GONZALES : (Nods head. ) 

5 BY MR. WOMACK: 

6 Q .  Take a moment to look through them. 

7 A. You had showed us these before? 

8 Q .  Yeah. 

9 MR. ALLSWORTH: Yeah. 

10 BY MR. WOMACK: 

11 Q .  You and Ricardo had gone through these. In 

12 

13 

14 

15 

16 

17 

18 

1 9  

20 

21 

22 

23 

24 

25 

general, these are transfers from Out of the Blue to 

Lunsford overseas; is that correct? 

A. Yes. Some of them appear to be that way. 

Q .  And they're transferred to an account not 

within the United States; is that correct? 

A. Some of them are. The last ones are not. 

Q .  The very last one, okay. 

A. This one doesn't have a reference to that. 

Q .  This one being the cashier's check 008191896. 

Were any of these monies spent on your 

expenses through Lunsford, your personal expenses? 

A. Any money that I sent to Lunsford? 

Q. Any of the monies that are represented in the 

transactions contained in Exhibit 24, were any of these 
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1 monies used to pay directly or indirectly your personal 

2 

3 

4 

5 

6 

7 

a 

9 

10 

11 

12 

13 

14 

15 

16 

17 

i a  

expenses? 

A. I'm going to reword that. So if I gave 

Lunsford $10,000, wired to him to Hong Kong, did some of 

that $10,000 get spent on my living expenses? 

Q .  Yes, to the extent that you sent it 

personally, but did you send it personally or was it - -  

A. No, it's wired from - -  

Q. Out of the Blue? 

A. Yeah. 

Q .  All right. So the $10,000 reference is the 

first cashier's check in Exhibit 24. For each of these 

transactions, but we can focus on this check as an 

example - -  

A. What I'm really asking is, there's a bunch of 

examples here of monies sent to China. 

Q .  Correct. 

A. And you're saying the money that I sent to 

19 China, was it spent on my personal expenses? 

20 Q .  Correct. 

21 A. To me that's a strange question, but I don't 

22 think so. It was in China. 

23 Q .  Okay. Did any of it get transferred from 

24 China to you or to someone else on your behalf for 

25 personal expenses? 
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A. I don't know. I don't recall that. But you 

seem to think there might have been, so I don't - -  

Q .  Well, wouldn't you know if you received a 

check from China or a wire transfer from China? 

A. I would think so, and I don't recall one. So 

I would say categorically I don't believe so. But if 

somebody says, oh, yeah, remember that, then bring it to 

my attention, but certainly not that I'm aware of. 

Q .  Who was operating that Chinese account, or who 

controlled it? 

A. Well, it was Boyd Lunsford's account. 

Q .  Were you also a signatory on that account? 

A. In Arizona or in - -  

Q .  We say China. Is it a Hong Kong account? 

A. Hong Kong. I was not a signer on Hong Kong's 

account . 
Q .  Did you receive any monies directly from Boyd, 

or did anybody receive money on your behalf from Boyd 

for personal expenses? 

A. I'm not - -  I have to go back to the blanket 

understanding that Out of the Blue raised money for the 

purposes of Lunsford, and then Lunsford has compensated 

me to function. 

Q. And that compensation may have come from 

U.S. bank accounts, and it may have come from overseas 
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1 bank accounts? 

2 A. I guess that's a fair statement to say. 

3 You're going - -  it sounds to me like you've got a little 

4 thing in your pile there that's going to pull out 

5 something that's multi-years old, and it might refresh 

6 my memory. But I don't have any recollection of 

7 anything out of the standard - -  Out of the Blue raises 

8 money for Lunsford. Lunsford functions and pays for 

9 

10 

11 
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13 

1 4  

1 5  

16 

1 7  

1 8  

1 9  

20 
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24 

25 

things Lunsford deems necessary to keep Lunsford going. 

I am one of those people who have been 

compensated by virtue of living expenses to keep me 

going as a Lunsford expense as part of that company. 

Q .  And as you sit here today, you can't recall 

whether you were ever compensated from the Hong Kong 

account? 

A. It doesn't ring a bell. 

Q .  Okay. I understand Lunsford started as the 

individual, became Lunsford Consulting Limited, and 

ultimately became Lunsford, LLC; is that correct? 

A. I only - -  well, that process took place. 

Lunsford was Lunsford before me, and Lunsford Limited 

was - -  I didn't have any involvement in establishing 

either of those specifically, so I don't have 

information associated with that. 

Q .  Did you come in when it became Lunsford, LLC, 
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1 or did you come in while it was still Limited and were 

2 there for the process of the - -  

3 A. That's correct. 

4 Q .  - -  change to LLC? 
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A. Yeah. NOW, there wasn't a delineation from me 

from a timeline of was it Lunsford, the individual, or 

was it Lunsford Limited necessarily. There was just a 

pre-Lunsford, LLC. You understand? And I was 

associated with that, and then we established Lunsford 

Consulting. 

Q .  When you established Lunsford Consulting, LLC, 

were there any books or records of Lunsford Limited, 

Lunsford, the individual, some precursor entity that 

were handed over to the LLC? 

A. No. 

Q. There are no books or records? 

A. No. 

MR. WOMACK: Do you have any questions? 

MR. GONZALES: NO. 

MR. WOMACK: Do you have any questions? 

MS. WEISS: NO. 

MR. WOMACK: I have no further questions. 

We're off the record. 

MR. ALLSWORTH: No. 

MR. WOMACK: We're not off? 
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1 MR. ALLSWORTH: I would like to ask a couple 

2 questions. 

3 MR. WOMACK: Okay. Go for it. 
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EXAMINATION 

BY MR. ALLSWORTH: 

Q .  Mr. Steiner, with regard to your participation 

in the LDS Church that you've identified as being on 

Gold Dust, how long have you been active in that 

congregation? 

A. I moved here in 1 9 9 8  and have been part of 

that since then. 

Q. Ever since then. So it's a long-term 

relationship; is that fair? 

A. Sure, that's fair. 

Q .  And the people that you have identified on the 

investor list, be it Exhibit 1 8  or, I think, 8 ,  as being 

friends from church, are friendships built up over that 

period of time; is that correct? 

A. Yeah, that's largely correct. 

MR. ALLSWORTH: That's fine. I wanted to 

clarify that, Counsel. 

MR. WOMACK: Any further questions? 

MR. ALLSWORTH: No further questions. 

MR. WOMACK: No further questions on our end. 
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1 We're off the record. 

2 (The examination under oath was concluded at 

3 5 : 0 5  p.m.1 
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1 STATE OF ARIZONA ) 

2 COUNTY OF MARICOPA 
) s s .  

3 

4 BE IT REMEMBERED that the foregoing 

5 examination under oath was taken by me, GARY W. HILL, 

6 Certified Reporter No. 50812 for the State of Arizona; 

7 that the witness before testifying was duly sworn by me 

8 to testify to the whole truth and nothing but the truth; 

9 that the questions propounded by counsel and the answers 

10 of the witness thereto were taken down by me in 

11 shorthand and thereafter transcribed into typewriting 

12 under my direction, and that the foregoing pages of 

13 typewritten matter contain a full, true, and accurate 

14 transcript of all proceedings and testimony had and 

15 adduced upon the taking of said examination under oath, 

16 all to the best of my skill and ability. 

17 I FURTHER CERTIFY that I am not related to nor 

18 employed by any of the parties hereto, and have no 

19 interest in the outcome. 

20 DATED at Phoenix, Arizona, this 28th 

21 day of March, 2014. 

22 

23 

21 day of March, 2014. . 
22 

23 I 

24 

25 
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0 PERATl N G AGREEMENT 
OF 

OUT OF THE BLUE PROCESSORS II, LLC 

THIS OPERATING AGREEMENT OF OUT OF THE BLUE PROCESSORS II, 
LLC, an Arizona limited liability company, ("Company" has been modified to 
meet the requirements of its business ventures this Is day of June, 2008, and is 
made by, DAVID H. STEINER, a Defined Benefit and Pension Plan, SECOND 
OPINION SOLUTIONS, LLC a limited liability company, CACHACA HOLDINGS, 
LLC, a limited liability company, SUE PAINTER, individual, ZACKARALILY, LLC, 
a limited liability company, MARGO MARIE MALLAMO, individual, herein after 
collectively referred to as the "Members". 

2 

RECITALS 

A. 

B. 

C. 

The Members have determined that it best suits their business 
objectives to form a limited liability company pursuant to the laws of the 
State of Arizona so as to provide the Members with the protection 
afforded them by the Arizona Limited Liability Company Act. 

In all other respects, however, it is the intention of the Members that 
this entity (hereinafter referred to as the "Company") shall be treated 
as a partnership for income tax and other purposes. 

The initial purpose of the Company is set forth hereinafter. 

NOW, THEREFORE, in consideration of the premises and mutual promises 
contained in this Agreement, the parties do hereby acknowledge membership in 
a Limited Liability Company as follows: 

ARTICLE ONE 
THE COMPANY 

1 .I Formation. The parties agree that the Company be a Limited Liability Company, 
pursuant to the Arizona limited Liability Company Act as amended (the "Act"). 

Articles of Oraanization. The Members shall know that Articles of Organization 
reflecting the formation of the Company as a limited liability company are filed in 
the office of the Arizona Corporation Commission, and shall execute such further 
documents and take such further actions as shall be appropriate to comply with 
the requirements of the Act for the operation of a limited liability company. 

1.2 
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1.3 Name. The name of the Company is OUT OF THE BLUE PROCESSORS II, 
L.L.C. 

1.4 Character of Business. The initial business and purposes of the Company shall 
be to engage in a business relationship(s) for any lawful purpose, specifically, to 
provide aspects of business development services and engage in the marketing 
of various products, both nationally and internationally for and between 
companies. The Company shall be authorized to engage in such other activities 
as may be necessary or appropriate in furtherance of the foregoing purposes. 
The Company shall not engage in any other business without the approval of all 
Members. 

1.2 Principal Place of Business; Reaistered Asent. The location of the principal 
place of business of the Company shall be at 4824 E. Baseline Rd., Mesa, AZ 
85206. The initial registered agent shall be Kent Ellsworth. The Company shall 
have the right to change the identity and location of its registered agent and 
principal place of business at any time. 

Term. The term of the Limited Liability Company commenced upon the filing of 
the Articles of Organization and will terminate or be extended as provided herein. 

1.3 

1.4 Title to Property. Title to all property, real or personal, acquired by the Company 
shall be acquired, held and conveyed in the name of the Company unless the 
Members otherwise agree. 

ARTICLE TWO 
DEFINITIONS 

2.1 Code. "Code" shall mean the Internal Revenue Code of 1986, as amended from 
time to time. Any reference herein to a specific section of the Code shall be 
deemed to include a reference to any corresponding provision of future law. 

Companv Interest. The Company Interests of the Members shall be as follows: 2.2 

DAVID H. STEINER Defined Benefit and Pension Plan 13.3333% 

SECOND OPINION SOLUTIONS, LLC 16.9333% 

CACHACA HOLDINGS, LLC 11.7333% 

SUE PAINTER 14.6667% 

ZACKARALILY, LLC 10.0000% 

MARGO MARIE MALIAMO 33.3333% 
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2.3 

2.4 

2.5 

2.6 

3.1 

3.2 

3.3 

Maiority In Interest. ‘Majority In Interest” shall mean Members holding interests 
of more than fifty percent (50%). 

Manaaer. “Manager“ shall mean Mark Steiner. 

Profits and Losses. “Profits and Losses” means, for each calendar year, and 
amount equal to the Company’s taxable income or loss for such calendar year, 
adjustments determined necessary and appropriate by the Manager. 

Treasurv Reaulations. Regulations issued by the Department of Treasury under 
the Code. Any reference herein to a specific section of sections of the Treasury 
Regulations shall be deemed to include a reference to any corresponding 
provision of future regulations under the Code. 

ARTICLE THREE 
OPERATION OF THE COMPANY 

Limited Liability. The liability of the Members shall be limited as set forth in the 
Act. To the extent reasonably obtainable, the Manager shall insure that all loan 
documents, if any, and similar instruments executed on behalf of the Company 
indicated that no recourse will be available against the Members under any 
circumstances. No such recourse shall be granted without the express consent 
of the Members, which consent shall be in the sole discretion of each. 

General Powers of Manaaer. The Manager shall have full discretion, 
responsibility and authority for the management of the Limited Liability 
Company’s business and shall have all rights and powers generally conferred by 
law or necessary, advisable or consistent in connection therewith. The Manager 
shall perform such reasonable acts as may be consistent with good business 
practices in its performance as Manager. 

Specific Powers of Manaaer. In addition to any rights and powers which it may 
possess, the manager shall have all specific rights and powers required for, or 
appropriate to, its management of the Limited Company business, conferred by 
this Agreement or otherwise, and by way of illustration but not by way of 
limitation, the following: 
To employ and dismiss from employment persons, firms or corporations on 
behalf of the Company and at the Company’s expense to aid in operation and 
management of the Company purposes, including but not limited to accountants, 
attorneys, appraisers, architects, engineers and real estate agents (any of whom 
may be a partner, principals of a Partner or organizations having common 
ownership or control with a Partner) on such reasonable terms and for such 
reasonable compensation as the Manager shall deem in the best interests of the 
Company. Any compensation received by persons or entities affiliated with the 
Manager, or in which the manager has financial interest, shall be on terms no 
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3.3.2 

3.3.3 

3.3.4 

3.3.5 

3.3.6 

3.3.7 

3.3.8 

3.4 

3.5 

less favorable to the Company than those that could be obtained from any 
unaffiliated party; 
To make such elections under the tax laws of the United States, the State of 
Arizona and other relevant jurisdictions as to the treatment of items of Company 
income, gain, loss, deduction and credit and as to all other relevant matters 
(including without limitation elections under section 754 of the Code), as it 
believes necessary or advisable; 
In the event the Company has funds available for investment, to invest the same 
in such manner as the Manager deems appropriate under the circumstances and 
consistent with the purposes of the Company; 
To execute, on behalf of the Company without hoinder by any Member, any and 
all documents or instruments of any kind which the Manager deems appropriate 
in carrying out the purposes of the Company, including, but without limitations, 
powers of attorney, sale and purchase contracts, loan agreements and other 
documents or instruments of any kind or character or any amendments thereto; 
To reimburse itself for expenses incurred in the conduct of the Company’s 
business, including the cost of organizing the Company; 
To prepare and file any registration statement, this Agreement or any document 
or instrument necessary or appropriate to the Company’s existence or business 
under any federal or state statue or regulation; 
To delegate to other persons, firms or corporations such duties and 
responsibilities as it, in its sole discretion, may deem appropriate or advisable in 
order to conduct the business and affairs of the Company efficiently and 
effectively; and 
To pay all the ordinary and necessary expenses of the Company, including but 
not limited to the expenses for taxes, professional fees for accounting and legal 
services (including reasonable legal fees to defend the Company status as a 
limited liability company for tax purposes), and other reasonable expenses. 

Indemnification of Manaaer. The doing of any act or the failure to do any act by 
the Manager which shall not constitute fraud or intentional, wrongful misconduct 
in pursuance of the authority granted, the effect of which may cause or result in 
loss or damage to the Company, if done in good faith, shall not subject the 
Manager, its affiliates, officers, directors, employees or their successors and 
assigns, to any liability and , in such event, the Company will indemnify and hold 
assigns, from an y claim, loss, expense, liability, action or damage resulting from 
or relating to any such act or omission, including without limitation reasonable 
fees and expenses of attorneys engaged by it in defense of such act or omission 
and other reasonable costs and expenses of litigation and appeal. 

Accountina by Manqer. Upon receipt of notice of removal (or upon the 
resignation of the Manager), the removed or resigning Manager shall cause an 
independent accounting to be prepared covering the transactions of the Limited 
Liability Company since the end of the previous fiscal year through the date of 
receipt of such notice or resignation, and after receipt of such notice or 
resignation, the removed or resigning Manager shall not sell or dispose of any of 
the limited Liability Company property unless such sale or disposition is subject 
to a contract entered into by, and binding upon, the Limited Liability Company 
prior to the date upon which such notice was received or given by the Manager. 
If possible, the accounting shall be completed by the effective date of removal or 
resignation and shall consist of a Statement of Earnings and Balance Sheet for 
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3.6 

3.7 

3.8 

3.9 

3.9.1 

3.9.2 

3.9.3 
3.9.4 

3.9.5 

the period and as of the date specified above, in sufficient detail to accurately 
and fully reflect the earnings or losses for the period and the financial condition of 
the Limited Liability Company. The expenses of the accounting shall be borne by 
the Limited Liability Company in the event of removal or resignation of the 
Manager. Selection of the independent accountant to perform the accounting 
shall be in the discretion of the party bearing the accounting expenses; provided, 
however, that such independent accountant shall be a CPA or VPA firm. 

Compensation of Manaqers. Initially, there will be no compensation of the 
managers due to the limited managerial requirements of the Company. In the 
event responsibilities increase such that regular time commitments must be 
made to the Company to efficiently manage the Company, the Manager will 
receive compensation to be paid out of gross revenues, commensurate with 
Industry standards for the role of a Manager. 

Limitation on Power. Except as may otherwise be provided herein, no Member 
may have or exercise any right or power, the possession or exercise of which 
would cause it to incur personal liability or which would cause the Company to be 
taxed as an association (Le., a corporation) under the Code. If any of the 
foregoing provisions shall have that effect, it shall be of no force or effect. If any 
provision of this Agreement shall be invalid, illegal or unenforceable, it shall not 
affect or impair the validity, legality or enforceability of any other provision of this 
Agreement, and there shall be substituted for the affected provision a valid and 
enforceable provision as similar as possible to the affected provision. 

Representatives. To facilitate the necessary discussion between the Members 
and the giving of consent when appropriate pursuant to the provisions hereof, 
each Member may designate a representative and alternate representative 
(collectively the “representatives”) to represent such Member in connection with 
dealings with the other Member. In all instances, each Member shall endeavor to 
deal with the primary representative of the other Member, but in his absences the 
alternate may be relied upon. Each Member may rely absolutely on the consent, 
approval, disapproval, or execution and delivery of any instrument by, a 
representative, or, where appropriate, the alternate representative, of the other 
Member, and no Member shall be obligated or authorized to inquire as to 
whether a representative or alternate of the other Member shall actually have 
been authorized to take any action on behalf of the Member represented. 

Removal of ManaQer. The Manager may only be removed for “cause”. “Cause” 
as used in this Section shall be limited to the occurrence of any of the following 
events: 
A material breach of this Agreement which is not cured after the receipt of notice 
within a reasonable period; 
The filing of a voluntary or involuntary petition in bankruptcy or insolvency or of a 
petition for relief or reorganization under any bankruptcy or insolvency law; 
Death; 
Total and permanent disability as determined by a Majority in Interest of the 
Members, excluding the Manager’s interest in the Company. 
Fraud or intentional wrongful misconduct, or gross negligence. 
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3.10 

3.11 

3.12 

3.13 

4.1 

4.2 

Member Voting. All Members will have equal voting rights. Except for provisions 
provided in this Agreement, Members shall have no voting, approval, or consent 
rights. Members shall have the right to approve or disapprove matters as 
specifically stated in this Agreement. 

Meetings of Members. Regular meetings of the Members shall be held at such 
place as determined by the Manager, from time to time as needed. Written notice 
stating the place, day and hour of each meeting of Members, the purpose for 
which the meeting will be called, shall be delivered within a reasonable 
timeframe, either in person, by mail, or by email at the direction of the Manager 
or person calling the meeting to each Member of record entitled to attend the 
meeting. 

Action bv Members Without a Meeting. Any action required or permitted to be 
taken by the Members oat a meeting may be taken without a meeting if the 
action is evidenced by one or more written consents describing the action taken, 
and signed by each Member entitled to vote. Any action taken under this section 
shall be effective when all members entitled to vote have signed the consent, 
unless the consent specifies a different effective date. 

Tax Matters Member. The Members designate Kent Ellsworth, to serve as Tax 
Matters Member under the Code. 

ARTICLE FOUR 
ACCOUNTS, REPORTS AND AUDITS 

Books. The manager shall maintain complete and accurate books of account of 
the Company's affairs at the office described above, which books shall be open 
to inspection and copying by any Member or by its authorized representative at 
any time during ordinary business hours. Such books shall be kept on the 
method of accounting required by the tax laws and otherwise in accordance with 
the procedures approved by the Members holding a Majority in Interest. The 
Company's accounting period shall end on December 31. The Manager shall 
keep such other books and records as may otherwise be required by the Act. 

Reports. The books of account of the Company shall be closed after the end of 
each calendar year. Within forty-five (45) days thereafter, the manager shall 
prepare of cause to be prepared at the expense of the Company a written report 
to the other Members which shall include a statement of profits and losses of the 
year, a balance sheet, a cash flow statement, and such additional statements 
with respect to the status of the Company and the distribution of Company funds 
as are reasonably necessary to advise the Members properly concerning its 
investment in the Company. 
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4.3 Tax Elections and Reporting. 

4.3.1 Generally. The Company shall make the following elections and take the 
following positions under the Code and Treasury Regulations and any similar 
state statutes: 

4.3.1.1 Adopt the calendar year as the annual accounting period (unless otherwise 
required by the Code and Treasury Regulations). 

and Treasury Regulations); and 

4.3.1.3 Insofar as permissible, report the Company’s tax attributes and results using 
principles consistent with those assumed in connection with entering into this 
Agreement. 

4.3.2 Code Section 754 Election. The Company shall after the written request of any 
Member and upon approval of the Manager, file an election under Code Section 
754 and the Treasury Regulations thereunder to adjust the basis of the 
Company’s assets under Code Section 734(b) or 743(c) and a corresponding 
election under the applicable sections of state and local law. 

Companv Tax Returns. The manager shall retain an accountant to prepare or 
review the necessary federal income tax returns and information returns for the 
Company. Other tax returns shall be prepared in a manner directed by the 
Manager. 

4.3.1.2 Adopt the cash method of accounting (unless otherwise required by the Code 

4.4 

ARTICLE FIVE 
RIGHTS AND OBLIGATIONS OF MEMBERS 

5.1 Oriainal Members. The original Members of the Company any shall be those 
persons who have signed this Operating Agreement. 

List of Members. Upon the written request of any Members, the Manager shall 
provide a list showing the names, address and interests of all Members of the 
Company. 

Limitation of Liability. Each Member’s liability for the debts and obligations of the 
Company shall be limited as set forth in this Agreement, the Act and other 
applicable law. 

5.2 

5.3 

5.4 Prioritv and Return of Capital. No Member shall have priority over any other 
Member, either as to the return of Capital Contributions or as to Profits, Losses 
or Distributions; provided, however, that this Section shall not apply to loans (as 
distinguished from Capital Contributions) a Member has made to the Company. 

5.5 Representation of Members. 

ACC000008 
FII F #.R?il7 

ACCOOI 088 
FILE #8302 



5.5.1 Each Member represents and warrants to the other Members and to the 
Company that such Member: 

5.5.1.1 Understands and agrees that it’s Membership interest in the Company has not 
been registered under the Securities Act of 1933 or any similar state law 
regulating the offer or sale of securities and, therefore, such Membership Interest 
may not be transferred except in accordance with an effective registration under 
such Act and state law, or pursuant to an available exemption therefrom; 

5.5.1.2 Takes his Membership Interest for his own account and not with any intent 
towards the resale or distribution thereof; 

5.5.1.3 Has read and fully understands and agrees to be bound by all of the terms and 
provisions of this Agreement: 

5.5.1.4 To the extent that such Member has had any questions with respect to the 
Company, this Agreement, or any other matter bearing upon such Member’s 
decision to enter into the Company, has had a full an complete opportunity to 
make inquiry of the Manager and has had all of its questions answered to it’s full 
and complete satisfaction; 

5.5.1.5 Is capable of evaluating the relative merits and risks presented by an investment 
in the Company, and to the extent the Member has desired to do so, the Member 
has consulted with his own independent legal, tax and investment advisers, and 
terms of its investment objectives, and in terms of its financial situation; 

5.5.1.6 Understands that the investment in the Company is a HIGH RISK INVESTMENT, 
that transfer of the Membership Interest is restricted pursuant to the Agreement, 
and that there presently exists no market for the Membership Interest and it is 
unlikely that one will develop; that transfers, offers, or sales of the Membership 
Interest are subject to the restrictions and conditions of the Securities Act of 1933 
and applicable state securities laws be filed covering Membership Interests in the 
Company, or an exemption from registration under such act and under such state 
securities laws is available; 

5.5.1.7 The Company has reasonable grounds to believe that the Member has such 
knowledge and experience in financial and business matters that he is capable of 
evaluating the merits and risks of the prospective participation, or the Member 
and his purchaser representatives (as defined in Rule 501 under the Securities 
Act of 1933) together have such knowledge and experience in financial and 
business matters that they are capable of evaluating the merits and risks of the 
prospective participation and that such Member is able to bear the economic risk 
of the participation, and 

Member agrees that such Member will not sell, assign, or otherwise transfer all or 
any portion of its Membership Interest in the Company to any Person who does 
not similarly represent and warrant and similarly agree not to sell, assign, or 
transfer such interest, or portion thereof, to any Person who does not similarly 
represent, warrant, and agree. 

5.5.1.8 Any other provision of this Agreement to the contrary notwithstanding, each 
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ARTICLE SIX 
SHARING OF PROFITS AND LOSSES 

6.1 Profits and Losses. "Profits" and "Losses" means, for each calendar year, an 
amount equal to the Company's taxable income or loss for such calendar year, 
determined in accordance with Code Section 703(a)(for this purpose, all items of 
income, gain, loss, or deduction required to be state separately pursuant to Code 
Section 703(b) (1) shall be included in taxable income or loss), subject to 
adjustments determined necessary and appropriate by the Manager. 

Division of Profits and Losses. Per the "Private Placement Agreement" between 
Lunsford Consulting, Ltd. and the Company, the Company agreed to raised 
seven hundred fifty thousand dollars ($750,000.00) for operating capital for 
Lunsford Consulting, Ltd, in exchange for five percent (5%) of Lunsford 
Consulting L W s  gross revenue until investment is returned, then two and one 
half percent (2.5%) of gross revenues in perpetuity. In the event the Company 
raises less than $750,000.00, the percentage of Lunsford Consulting, Ltd,'s 
revenue will be prorated in accordance with the percentage of monies raised. 
Members' percentage interest will be proportionate to the total investment dollars 
invested in the Company, and therefore will not be diluted. 

w' 
6.2 

6.3 Expenses. The Company intentionally has not allocated a specific percentage of 
revenues toward expenses. It is the intention of the Company to keep expenses 
at a minimum. However, any expenses of the Company will be paid and 
deducted from gross revenues. Once expenses have been paid, the remaining 
monies will be distributed according to the percentages stated in ARTICLE TWO, 
Section 2.2 of this Agreement. 

ARTICLE SEVEN 
TERMINATION 

7.1 Death of a Member, Assianee Status. The death of a Member shall not cause 
the dissolution of the Company. The deceased Member's interest shall pass 
according the estate plan of the deceased Member. The person or persons who 
inherits the deceased Member's interest shall assume all rights of ownership of 
the deceased Member, so long as the new Member or Members sign and accept 
the current Operating Agreement. Failure to sing and accept the Operating 
Agreement will cause this new Member or Members to be the status of an 
assignee, entitled to the distributions otherwise attending his Company interest 
but having no vote or other prerogative of a Member. 

Withdrawal or Resignation of Member. Except as otherwise specifically 
permitted in this Agreement, each member agrees not to voluntarily withdraw or 
resign (the "Resigning MembeP) from this Company. A Resigning Member shall 
not be entitled to a distribution of the fair value of his interest upon resignation, 
but rather shall have the status of an assignee, entitled to the distributions 

7.2 

ACCOOOOI 0 
EII E +wan7 

ACCOOI 090 
FILE #8302 



otherwise attending his Company Interest but having no vote or other prerogative 
of a Member. In addition, a Resigning Member shall be deemed in default of this 
Agreement and Liable for any resulting damages. 

7.3 lnvoluntarv Withdrawal Resultins from Creditors’ Proceedinas. Levies or 
Bankruptcy. If the interest of a Member is substantially affected by creditors’ 
proceedings, levies on that Member‘s interest, or bankruptcy or other insolvency 
proceedings of that Member, then, in such event, this paragraph shall be 
applicable. In this event, the remaining members shall have the right to 
immediately purchase the share of the Member affected by these creditors’ 
proceedings for the fair market value of such share. However, the purchase 
price shall be discounted from fair market value fifty percent (50%) in order to 
compensate the Company for the additional risks and problems resulting from 
the creditors’ proceedings. 

Termination of ComDanu. The Company shall terminate and begin the winding 
up procedures upon the completion of the Agreement with its existing and future 
business relationships. 

7.4 

ARTICLE EIGHT 
WINDING UP 

8.1 Final Accounting. In the case of the dissolution and termination of the Company 
as provided herein, a proper accounting shall be made from the date of the last 
previous accounting to the date of termination. 

8.2 Liquidation. Upon the termination of the Company, the Manager shall act as 
liquidator to wind up the Company, so long as the Manager is not then in default, 
If the Manager is in default, then a new liquidator shall be appointed by a Majority 
in Interest of the Members, other than the Manager. The liquidator shall have full 
power and authority to sell, assign or encumber any or all of the Company’s 
assets and to wind up and liquidate the affairs of the Company in an orderly and 
businesslike manner. 

8.3 Liquidatinq distributions. All proceeds from liquidation shall be distributed in the 
following order of priority: 

8.3.1 To the payment of debts and liabilities of the Company and the expense of 
liquidation; 

8.3.2 To the setting up of such reserves as the liquidator reasonably deems necessary 
for any contingent liabilities of the Company; 

8.3.3 To each Member to the extent of, and in proportion to, their respective positive 
Capital Account balances; and 
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8.3.4 To each Member in accordance with their respective Company Interest. 

8.4 Articles of Termination. Upon the completion of the distribution of Company 
assets, the Company shall be terminated and the persons acting as liquidators 
shall file Articles of Termination with the Arizona Corporation Commission and 
shall take such other actions as may be necessary to terminate the Company 
pursuant to the Act. , ARTICLE NINE 

TRANSFERS 

9.1 No Transfer. Except with the prior written consent of a majority of Members, no 
Member shall sell, transfer, assign, hypothecate, pledge or otherwise encumber, 
voluntarily or involuntarily, any portion of such Member’s Company Interest or the 
right of such Member to profits of the Company or any other asset of the 
Company. Any sale, transfer, assignment or pledge by a Member or the 
encumbrance of a Member‘s Company Interest shall be void as against the 
Company and the other Members. In the event of any transfer of a Company 
Interest notwithstanding the provisions of this Section, an assignee shall not be a 
substituted member in this Company without the written consent of all remaining 
Members. 

9.2 Raht of First Refusal. In the event a Member desires to sell its interest in the 
Company and such Member shall have received a bona fide written offer to 
purchase its interest in the Company, such Member shall first offer in writing to 
sell its interest in the Company to the Company or the remaining Members on the 
same terms and conditions as set forth in said bona fide offer. The remaining 
Members shall have thirty (30) days after receipt of such offer to accept such 
offer in writing. If the Company or a Member does not purchase the interest, the 
Member may sell or otherwise transfer its interest in the Company to the third- 
party purchaser with in forty-five (45) days thereafter, provided, however, that 
any third-party purchaser shall first agree in writing to become bound by the 
terms and provisions of this Agreement and the remaining Member@) consents 
to the sale, which transfers by a Member of such Member’s interest will be 
exempt from the provisions of this Section: 

9.2.1 Any transfer or gift, directly or in trust, by a Member of all or any part of its 
Company interest to the Member’s grantor’s trust, spouse, ancestor or lineal 
descendent; and 

9.2.2 Any transfer by operation of law in the event of the death or incompetency of any 
Member. 

The provisions of this Section, however, shall apply to any subsequent nonexempt 
transfer by any transferee which acquired such Company interest pursuant to an exempt 
transfer. 

ARTICLE TEN 
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10.1 

10.2 

11.1 

11.2 

11.3 

-- 

NOTICES 

Method of Notices. Ail notices herein shall be sent by certified or registered mail 
addressed as set forth below the Member's signature (except that any Member 
may from time to time give notice changing his address for that purpose). Any 
such notice shall be effective on the date set forth on the receipt of registered or 
certiied mail or on the second day after mail, whichever is earlier. 

Computation of Time. In computing any period of time under this Agreement, the 
date of the act, event or default from which the designated period of time begins 
to run shall not be included. The last day of the period so computed shall be 
included, unless it is a Saturday, Sunday or legal holiday, in which event the 
period shall run until the end of the next day which is not a Saturday, Sunday ro 
legal holiday. 

ARTICLE ELEVEN 
GENERAL PROVlSiONS 

General. This Agreement, and referenced documents herein, contain the entire 
agreement of the panties, and may not be amended nor may nay rights 
hereunder be waived except by an instrument in writing signed by the party 
sought to be changed with such amendment or waiver. This Agreement shall be 
construed in accordance with and governed by the laws of the State of Arizona, 
and shall be binding upon and shall inure to the benefit of the parties and their 
respective personal representatives and assignees, except as set forth above. 
Each party shall bear the expenses it may incur in connection with the 
transaction anticipated hereby without the right to be reimbursed therefore by the 
other party, and may be executed in any number of counterparts of the signature 
page, each of which shall be considered an original. 

Counterparts. This Agreement may be executed in one or more counterparts, all 
of which shall be deemed an original. 

Resolution of Disputes. The Members recognize that in all human endeavors 
disputes arise. It is important for maintaining long, mutually profitable and 
satisfying relationships to have these disputes settled for a minimum loss of time, 
money and aggravation. The parties agree to attempt to settle their disputes in 
the following order: 

1 st. 

2": 
3'? 
41h: 

Informal discussion and negotiation; 
Informal mediation; 
Formal mediation; 
Arbitration in the City of Phoenix before the American Arbitration 
Association in accordance with its rules and judgment upon the 
award rendered may be entered in any court having jurisdiction 
thereof. 
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IN WITNESS WHEREOF, the parties have entered into this Agreement of 
Limited Liability Company effective as of the date first above set forth. 

MANAGER David H. Steiner, Defined Benefit Plan 
Members 

I 
Mark Steiner Signature Print Name 

Second Opinion Solutions, LLC 
An Arizona Limited Liability Company 
Member 

I 
Signature Print Name 

Cachaca Holdings, LLC 
An Arizona Limited Liability Company 
Member 

I 
Signature Print Name 

Sue Painter 
Member 

I 
Signature Print Name 

Zackaralily, LLC 
An Arizona Limited Liability Company 
Member 

I 
Signature Print Name 

Margo Marie Mallamo 
Member 

I 
Signature Print Name 
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IN WITNESS WHEREOF. the parties have entered into this Agreement of 
Limited Liability Company effective as of the date first above set forth. 

MANAGER David H. Steiner, Defined Benefit Plan 

Second Opinion Solutions, LLC 
An Arizona Limited Liability Company 
Member 

I 
Signature Print Name 

Cachaca Holdings, LLC 
An Arizona Limited Liability Company 
Member 

I 
Signature Print Name 

Sue Painter 
Member 

I 
Signature Print Name 

Zackaralily, LLC 
An Arizona Limited Liability Company 
Member 

I 
Signature Print Name 

Margo Marie Mallamo 
Member 

I 
Signature Print Name 
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LUNS 
C O N S  

RD 
J L T I N G  

EXECUTIVE SUMMARY 
CHINA 

INTRODUCTION 

Lunsford Consulting, LLC (Lunsford) is  an Arizona-based consulting firm with deep, strong 
business relationships in China. Principal and Founder, Mr. Lunsford, has been doing business 
with the Chinese for more than 21 years. His unique approach to business and his strong 
relationships with senior Central Government officials has afforded a unique opportunity to 
develop business throughout the world. 

The cliche most people recognize as the recipe for success is “Location, Location, Location.” 
However, in China the recipe is “Quanxi, Quanxi, Quanxi” (pronounced like kwan-she). Quanxi 
means contacts, relationships, networks and connections. 

Lunsford has quanxi. Meaningful and trusted relationships are highly regarded, protected and 
sought after in the Chinese culture. The principals of Lunsford enjoy significant relationships 
with influential people in the private sector and the Central Government who are part of the 
decision-making echelon of the PRC. 

OPPORTUNlPl 

China has been aggressively seeking opportunities to expand i ts economy through the building 
and funding of civil engineering projects in various countries around the world. Lunsford’s 
relationship ties to government officials in several African and Latin American countries have 
provided several significant opportunities to develop business with the Chinese. Lunsford has 
relationships with many Chinese companies including China Poly, China New Era, CGGC, and 
others. 

PROJECT SUPPORT - FINANCIAL AND TECHNICAL INFORMATION 

Lunsford, with i ts Chinese relationships provides a unique opportunity for project developers to 
realize their project in potentially the most favorable economic scenarios possible. The Chinese 
can and will provide technical expertise, design planning, financial projections and extremely 
favorable financing alternatives without requiring ownership or equity interest in the projects. 

ACC000016 
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Consequently, project developers retain more of the equity and control over the project than is 
typical with traditional project packaging. It is truly a win-win proposition. 

Lunsford's currently portfolio of projects exceeds more than $158 in funding, with additional 
projects in discussion. These projects will generate tens of millions of dollars in revenue to 
Lunsford, beginning as early as the Is' quarter of 2012. Depending on the project, Lunsford will 
generate revenue from a percentage of project funding, monthly revenue from ongoing sales 
transactions, and from potential equity positions. 

Lunsford is currently working in conjunction with i ts  Chinese friends to develop a number of 
projects around the world. A l ist of some of the projects and their status follows: 

PROJECTS - Level I 

1200 MW Coal Fired Power Plant - Itobe, Kogi State, Nigeria - $1.58 for first 600MW phase, 
with total of S2B+ for 2phases. 

Project includes Jetty on the River Niger, housing for plant employees, housing for 
coal mining employees, reinforcement of 70km of road, 15km of new road to mining 
site, and sectional improvements on 170km of roadway to limestone quarry. 

Status 
Signed Agreement between parties 
Site surveys completed 

9 

Milestone/Timeline detail completed 

Verbal government support and guarantees provided by all relevant regulatory 
departments 

Initial Funding approved - Final funding awaiting final reports and Power Purchase 
Agreement (PPA)/Sovereign Guarantee 

400 MW Gas Power Plant - Nigeria -estimated $SOOM 
Status 

Signed Memorandum of Understanding (MOU) between parties 

Iron Ore/Steel Plant - Uganda - Estimated $500+M 
Status 

Initial review and acceptance of project by Chinese 
Signed Agreement between parties 
Preparing for site visit to Uganda 

Hydro Power Energy Project - Uganda -estimated $800M (phase 1) remaining phases totaling 
$3.58 over 5 years 

Status 
Initial review and acceptance of project by Chinese 
Formal Letter of Interest submitted by China to Uganda Minister of Finance 
Preparing for site visit to Uganda - estimated lst quarter of 2012 
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Three Point-to-Point Rail Projects - Uganda -estimated $600M - $ l B  
Status 

Initial review and acceptance of project by Chinese 
Formal Letter of Interest submitted by China to Uganda Minister of Finance 
Preparing for site visit to Uganda - estimated 1" quarter of 2012 

Oil Refinery - Uganda -estimated 52-36 
Status 

Chinese company identified for project 
Favorable initial discussion with company 
Formal request from China to explore project Government 

Oil and Gas Development Project - Uganda -Estimated $900M 
Status 

Initial review and acceptance of project by Chinese 
Invitations being prepared for Ugandan delegation with intention to  sign MOU 

PROJECTS - Level I I  

Waste To Energy (WTE) - Buenos Aires, Argentina -Estimated $ZOOM 
Status 

* Initial review and acceptance of project by Chinese 
Invitations being prepared for Ugandan delegation with intention of sign MOU 

Iron Ore Mining - Peru - Estimated $1.2B (1" phase) following phases estimated to exceed $66 
over 3 - 5 years 

Completed Feasibility study 

Awaiting overview documentation 

Status 
Project meets critical criteria for Chinese 

Project approved by Peruvian Federal Government for sovereign guarantee 

Oil Purchase/Exploration/Refinery - Various countries - estimated monthly revenue 
Status 

China has made request to identify various crude oil sources for immediate 
purchase, exploration and refinery investment 
Lunsford pursuing opportunities with established relationships 

Gold Mining -Ghana - $100Mt 
Status 

Verbal interest 
Documentation under review 
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Government Housing and related infrastructure - Gabon, Africa - estimated $9OOM 
Status 

Documentation under review 
Preliminary discussions underwaywith lead developer 

Air Traffic Control Tower - Common Market for Eastern and Southern Africa (COMESA) 
Status 

Feasibility Study Complete 
Preliminary Project Proposal Completed 
Multiple relationships within COMESA organizations 

Various Infrastructure Projects - Democratic Republic of Congo, Africa (DRC) - estimated up to 
$ l S B  

Status 
Local government relationships 

Various Infrastructure Projects - Senegal, Africa 
Status 

Local government relationships 

Alternative Fuel Injectors - Retro-fit emissions reduction, fuel conversion kits for diesel engines 
Status 

Verbal interest expressed from China 
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PHOTOS OF PROJECTS 

China Poly Building Chinese 1200 Megawatt Coal Plant similar plant 
Project Contractor to be built in Nigeria 

Coal Excavation and Transport 

Chinese Officials receive commitment from 
Special Advisor to President G. L. Jonathan 

ACC000020 - ..---.. 

Signed Agreement between Poly and Zuma 

Zuma receives add7 financial commitment 
from the Debt Management Office 
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c 

Meeting with the Oil Officials 
From NNPC/Hyson - Nigeria 

Meeting with ZhenHua Oil Executives 
with Nigerian Rep to discuss China's oil demands 

Meeting between Chinese and Uganda Officials 
Memorandum of Understanding (MOU) Signing Event 

Chinese Company of Record: Sinosteel Equipment and Engineering Co. 

ACC000021 
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Business Account pplication 
Bank Name: Store Name: 
Wells Fargo B a n k  , N.A. IGrayhawk ti Scottsdale Rd 
Barker Name: (Xficerlhrtfolio Number. Date: 

Banker Phone: Store Number: Banker Ab Banker MAC 
TRUDELL KOLPACK 11364.87 /08 /18 /2010  

14 8 0 / 5 13- 37 ---- 91 .__ I s4 100- 1/11. _______--. I 0000 7 6-9 102730 - - -  

To help the government fight the funding of termism and money laundering activities, U.S. Federal law requires finentiat Instltutlons to obtain, verify, and record information that 
idenlifeseach person (individuals and businesses) whoopens an account. what this meansfor you: When you open an account, we will ask for ywr name, addres dale of birth and 
other information that will allow us to identify you. We may also ask to see your driver‘s license or other identifying documenh. 

New Account Information 

New Deposit Account(s) Only New Deposit Account(s) and Business Credit Card 
~~ 

Account 1 Product Name 

I Advantage ......... Business Package . Checking  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  - 
COID: Product: h u n t  Number: Opening Deposit: Type of Fun& 

038 I DDA -1566 -_  I$KL2L ... I : TNTX . . . . . . . . . . . . . . . . . . . . . . . . . .  
~ ~- 
Account 2 Product Name 

Authorized Signers 
Business Name: Other Related Customer Name: 

--. - SECOND OPINION SOLUTIONS, LLC I 
Authorized Signer Name(s): 

MARK G STEINER - -..- .--- .._.. , _- - .  . 
I --I _----.-.- .____ 

8862307 (8-10 SVP) 2WO2-000066721629-01 
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Business Account Application 

Name(s) and Information L i e d  on Statement: 

ISECOND :. . . . .  OPINION SOLUTIONS, - LLC -..- 

__  . __ ................... -. --. 

! ......... ............ 

I-- ....... _ ,  ---- _..._---- ._I ....... - 

Statement Mailing Address: 
22511  N 77TH PL 

AWren Line 2 

City: State: 

IAZ SCOTTS DALE 
aP/Postal Code: Country: 

85255-4831 

- "  ________. ----- ....... 

. .  ...... --- . .  

, , . .I . - -. __._._I...-._.. . ......... 

us - . . . . . . . . .  . . . . .  .... -- . . . . . . . . . . . . . . .  

I 

L ___ ---- i . . . . . . . .  ~-.  I- ..._._____.._-..-. . . . . . . . . . . . .  - ..... ! 
IndurLry: 

Business Information 
Businen Name: 
.SECOND OPINION SOLUTIONS, LLC 

-Number VIN): TIN Type: 

Business Type: 

-. - 
E IN .... ..___--_I--- . .....__--_ 

[Limited Liability Company --. -. _- 
Businen Sub-Type Nan-Proflt 
I 
I- _" 

Date Originally Established: Current Ownership Since: Number of Employees 

Annual Gron Sales: Year Sales Reported: Fiscal Yew End: 

Primary Financial lmtitutiirr 
I il 
Sales Market 

;LOCAL 

tl2/l8/200!?..-~. __. , .  , I .  ............ -12_.---.-- 

1$500,000.00 I 12 13 1 /2006..- 1. ............ 
FcIrnber of Locations 

I.- .......... , .................. __ .. --- 

...... ................................ 

........ .. , ..... -- IAdministrative, Support ,  Waste Management and Remediation Services 
k r i p t i o n  of Business: 
;financial - -- -- consulting 
Major SuppiiedCustomerr: 

... __._---- ............ __. ....... --. ... 

Sireet Address: 
22511 N 77TH PL 

Addres Line 2: 

Address Line 3: 

_-_ .--- . . . . . . . . . . . . . . . . .  

I.. . . ,  . . . . . . . .  .. .. 

- -- ........................... 
city: slate: 

85255-4831 I US -- ---. - 

--- jAZ ....... - .... -- SCOTTSDALE 
ZIP/Pastal Code: Country: 

Business phone: Fax 

Cellular Phone: Pager: 

e-Mail Address: 

__ _ _  __.._.__ - 

(480) 734-7129 

-_____" . . . . . . . . . . . . . . . . . . . . . . .  

-~ . ---- ........... 

......... .... .-_______.._ ..... -.. . .._- --_ ... ...... - L 

Primly State 1: Primary State 2 Primary State 3; 

Primary Country 1: Primary Country 2: Primary Country 3 
I ! 

---..-A- -.___ 

Sank Use Only 
MamdEntity Veribtion: Address Verification: BACC Referenu! Number: 

Webrite: 

. -.-. --.- -. 

i 6 1 OBAC02 9 4 2 30 -_._ ___--... . . . .  ... ----- ---- [Ar t ic les  of Organization 
Document Filing Number/Desaiption: F i l i i  hnw. Filhg State: Filing Date: Expiration Date: 

-.-. _-- 
I-. 

IL- 0972 68 8-7 
Cwntry of Regklration: Stateof Registration: Int-ti&hr!sactlonr C w k  Reporting: 
ius iAZ 

I us AZ I 12/ 18 / 2 000 I 12 /3 1 / 2 0 5 0 

I JNEG RECORD - APPROVED 
--..-_-_- -- ._.-- -. -.- 

Internel Gambling hsiness 
:No . .  . ................... . -_ ........ . , ....... . . .  . . . .  

8862307 (8-10 SVP) 
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Business Account Application 

Owner/Key Individual 1 Information 
Primary ID Type: Prinary ID Description: Cuslom Name: 

IMARK G STE,INER 
Rimarj ID St/Ctry/Prov: Primary ID Issue Date: 

Secondary ID Description: 

Primary ID Expiration Dale: 

_.- ._.- --.-A=... - -_. 
Secondary ID Type: 
OTHR DC !USAA VISA 

____.__- ......._ . 

Positionllitle: 
;CONSULTING 
Check Reponlng: 

!None 

.- -__-- I _ _ _ _ -  

--.. .......- 
Secondary ID Siate/Country: Secondary ID lsure Date: L .-1.- ........ - 

Certificate of Authority 

Each penonwho signs the"Certiod/Agreed Wsection of this Application certifies that: 
A The Customer's use of any Bank deposit account, product or sawice will confirm tho Customer's receipt of, and agreement to  be b o n d  by, 

the Bank's applicable fee and informatfon schedule and account agreement that indudesthe Arbitration Agreement under which any dispute 
between the Customer and the Bank relating to the Customer's use of any Bank deposit account, product or servke Will be decided in an 
arbitration proceeding before a neutral arbitrator as described in the Arbitration Agreement and not by ajury or court ViaL 

B. Each person who signs the 'Certilied/AgreedW sectian of th is Application or whme name, any applkabie title and specimen signature appear in the 'Authodzed Signen. 
SignatureCapture"sectnn0fthisApplkal)on b~orizedonxlchtermsast~)r!~ankyrequhelo: 
(1) Enter into, modiry, terminate and otherwise in any manner act with respent0 accounts at the Bank and agreements with the Bank or its afillates for accounts andlor services 

ofiered by the Bank or its affiliates (other than letters of aedt or loan agreements); 
(2) Aulhorize (by signing a othefwise) lhe payment of Item Iromthe Customer's acraunt(s) listed on thls Busines5himll Application (indudlng without trnitatian anyltem 

payable to (a) theindividualorderof thepefsonwhoauthwlzed theItemor(b) theBa-koranyotherpwrm forthebenefitof the person whoauthorized thekernlandthe 
endwsement ofkposited Item for deposit cashing orcollection (see the Bank'sapp6cable account agreement for the deflnltions of "Item' and ' kp i t ed  Item"); 

(3) Give inslructims to the Bank in writing (whether the lnslructiom Indude the manual signature or ?signature that purpwtslo be the facsimile or other mechanical signature 
including a stamp of m Authorized Signer as the Customer'sauthoked signature without regard towhen or by whom or by what means or in what ink color the signatwe 
may have been made oralmi ) ,  orally, by telephone or by any eleclronic means in regard toany Item and the transactlon of any bWinKSrebting to the Customer's 
accountis). agreements w Eervices, and the Cuumer shall lndemnlly and hold the Bank harmless for acllng In wcordancetMlh such Immtions; and 

(4) Delegate the pem'sauthorityto another pwon(s) or revakesuch delegation, In a separate signed writingdeKvered to the Bar& 
C. If a code must be a r m i c a t e d  to the Bank In order to authorize an Item, and them& Is communlcaled, the Item Will be blnding on the Customer regardless of who 

0, fachtransactiond&zribedinthis Certificateof Authoritycondlxted byoronbehalrdtheCus~erprioriodeliveryofth&Certificateis inall respectsratified. 
communicated the code. 

f HtheCustomer /sa tribal governmentortribal gwwnmeniagency,theCusto~waives~~eighlmmunityfmmsuit withrespato thaCustomer'suseofany B a n k a ~ ~ n t ,  
pmducl OT senrice referred to in this Cert ibate.  

F - h  inlormailon provided in this Applkation is mect andcomplele, each person whosigns Ihe 'CertifiedAgreed To' sectlonof this AppRcation and each person whose name 
appears in the 'hthwized SignekSignature Capture"sectionof this Application holdsany position indicated, and the signatureappearing opposite the penon's name Is authentic. 

G. h e  Custonw has approved this Certificate of Authority or granted each person who signs the 'CertiiedAgreed To' section of this Application the authority to do so on the 
Custom's behalf by: 
(1) resolution. agreement or other legally sumdenr action ofthe governing body of the Customer, illhe Customer is not a trust wa wrle proprietor: 
(2) the signature Df eschof the Customer's trustee(s), if the Customer isa trust: or 
(3) the signature of the Customer, if the Customer is a sole propnetor. 

Csrtified/Agreed To 

Dwner/Key individual 1 Name PositiodTitie: 
iMARK G STEINER /CONSULTING 
Dwner/kv Individual 1 Sianature 

Submit manually 

0 Signature not required 

BEG2307 (8-10 SVP) 2WO2-000066721629-03 
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Business Account Application 

Request for Taxpayer Identification Number and Certification 

(Substitute Form W-9) 
Undw penalties d pajury, I certify that 
1. The number shownon this form is my correct taxpayer identification number (or I am wait'ng for a number to be issued to me), and 
2. UNLESS I HAVE CHECKED ONE OF THE BOXES BELOW, I am not subject to backup rdhblding cltkr because I have no1 been notified by the Internal Revenue Service (I@ lhal I am 

subjecl to backup withholding as a resull of a failure to report al l  interest w dividends, or me IRS has notified me that I am no longer subject to backup withholding [dces not apply 
to real estate transactions mrtgago interest paid, the acquisition a- abandonment a i  secured property, cmtrikrtiom to an Individual Retirement Arrangement (IRA)< and payment 
other than interestanddividends). 

3. I am a U.S. person (including a US. resident dien). 

Note: The Internal Revenue Service does not require your consent to any provision of this document other than the certifmtlons required to avoid 

0 I am subject to backup withholding 0 I am exempt from backup withholding 

backup withholding. 

Business Name! 
\SECOND OPINION SOLUTIONS, LLC 

TIN Certification Signature: 
I I 

Authorized Sinners - Sicmature Capture 

Authorized Signer 1 Name Positionllille: 
/MARK G STEINER I CONSULTING 
Authorized Signer I Signature 

I I 

Submit manually Date: 
Signature not required 

/Jl8/18/2010 --- -- . . , 

BEG2307 (8-10 SVP) 2WO2-000066721629-04 Pag84of4  
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Banl: Name: Stare Name; 

!Wells Pargo Bank , N.A. 
Banker Name: 
ITANIA RUSH lP5698 106/18/2011 
Banker Phone: StoreNumber. Banker A U  Banker MAC 
[480/513-3791 102130 . ~ 0 0 0 0 7 8 9  - IS4100-011 

To help lhe government fight the funding of terrorism and money laundeping activities, US. Federal law requires financial institutions to obtain. verify, and record information that 
i d d f l e s  each person (Indivlduals and businesses) who opeman a w m t  What this means for you: When yw open an account, we will ask lor ywr name, address, dale of birth and 
0 t h  information that will allow us to identify yw. We may also ask to see yoLN driver's license or other identifying dbtuments. 

IGrayhawk & Scottsdale Rd 
OiTtcerlPwtbEo Number. Date: 

_--- --..- DDA 9938 
3481 

Wells Fargo Way2Save Check ing  
Wells Fargo Way2Save Savings 

New Account Information 

Cuslomer(s) listed on Statement 

- -- iMARX G STEINER 
Statement Mailing Address: 

i 

New Acmunt K i t  
!- 2980 -. 

Related Customers 

Customer Name: Accwni Relaliomhip: 

'MARK !-- G STEINER /primary Joint Owner (or) -- 
~SHELLY S ~ E I N E R  ---- lsecondary Joint gyner ( O r )  ---- 

Checking/Savings Statement Mailing Information 

Address Line 2: 

-- ___ - 
State: 

--. 1AZ 
couny: 

-.. - 
-- -_._ 

]SHELLY STEINER 

! - L- 

L_- - - I u s  

Page 7 of3 
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Consumer Account Appl iu t ion 

Account Relationship: 

IPrimary Joint Owner (or:) 
Taxpayer Identification MumbermN): Date of Birth: 

Customer 1 Information 

Address Line 2: 
- 

Address Kina 3 

Secondary ID Type: 
IOTHR DC jUSFvl VISA 

Secondaly ID Desaiptiorc 

_I--.-- --- 

State: 
!AZ ________._ ~ ____-_- - 

Primary ID Type 
D L I C  

Primary ID Descrlptlon: 

L-- 

Directiml Address 
(DDcument when nophysiralreGdem bvsinessw altemazesfreet address.) 

Country: Xme at Lhiiaddren: Primary ID StlCqProv: Primary ID Issue Date: PrLnary ID Expiration Date: ZlPPostal Code: 
I11 Yeads) 5 Mmth(s) LA_z_--_- -- _-___. _ _  ... ...._.. -- . (US 

Home Phone: Business Phme: 

)480/734-7129 
Previous Street Address 

Secondaiy ID State/hunv SecondatylD Issue Date: 

I I 

Current Employer: Stale: 

Check Reporting: 

@ RECORD 
Country: l ~ ~ p m ~ ~  cde:  ~ 

;i" at this &dies: 

Month($ 

iCONSULT I NG 

Year(5) - I_.....-- 

Customer 2 Information 
Cuaomw Namr 

;SHELLY STEINER 
Acmnt Relationship 
!Secondary Joint Own= (or) 

-.---- 

Tm~aver klentihtion Number UIM Dale of Birth: 

Primary ID Type: Primary10 Description: 
1DLI.C - 
Primary ID SNtryPmv Primary ID Issue Date: Primary ID Expiration Date: 

Secondary IDType: S e ~ ~ n d w y  ID  Description: 
IOTHR 
Secondary ID StatelCountry: Secondary ID Issue Date Secondary ID Expiration Date: 

Home Phone: Business Phone: 

-..- 
Current Employer: 

/HOMEMAKER 
Chedt Reponing: 
I N 0  RECORD 

__-.-- - 
Address Line 2: 

Address line 3: 

ZIP/Portal Code: County: Tim 8t this address: - Ius 110 Yeads) 5 Month(sJ 
Directional Address 
(Docummi wtren no physical residence. bushers or altermte stfeeraddress.) 

-- .._. . --.---- 
Praviws S h e 1  Address: 

............ ~ - - -  ---_ 
city State 

ZlPlPostsl Code: Counrry: 
-2 

Time at thisaddress: 

Page 2 of 3 
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Conamer Account Application 

Request for Taxpayer identifiCatiQn Number and Certification 
(Substitute Form W-9) 
Under penaliies of perjury, lcertify t h a t  
1. The number shown on this form i s  my correct taxpayer identification number (MI am waiting for a number lo be issued to m). and 
2. U U S S  I HAWE CHECKD ONE OF THE BOXES BELOW, I am not subject to bac!u~p withholding either because I have not been notified by the Internal Revenue Service (I&) that I am 

subject to W p  withholding as a result d a f a l h  to repon all inter& or dividends, OT Lhe I6 has notified me Ulat I am no longwsvbjed 10 backup wiihhddlng (does Mt apply 
to redl estate transactions, mortgage interest paid, Lheacqukitionor abandonmentof secured pmperQ, contributions to an Indiiidual Retirement ATangement (IRA). and payment 
other than interest and dividends). 

3. I am a us. person (including a US. resident alien). I am subject to backup withholding 0 I am exempt from backup withholdlng 

Tax Responsible Customer Name: Taxpayer Identlrcatbri Number (TIN): 

1-w G STEINER - I - -___--- 
TIN CwtifiQtion Signature 
)..Uri nI*L 

Date 

106/18/2011 __ 
0 Submit manuaky 

[7 Signature not required 

Customer Signatures 
Everything I have stated in thii application ircwrect You am authorized to mike any inquirer that you consider appropriate to determine i f  yw should open t h e  account This my 
include ordering a credit report or other reporl (I.% InfonnsUon Worn any mttx vehicle department 01 otherstate agency) on m e  I have receiveda cop)' of the applicable account 

of the Direct Deposit AdvaoceS service described In VleSsrv ice Aareerneni 
and Pro duct Guide and anv amendment or add ehdurn (hectDe,ww ilable in all 5- 'TAdwanceservice nmentlv not a m  
agrement and privacy brcchure and agree to be bound by them, i-l terms 

the dispute tesollltion program described in theaccount agreement and the DiFect Deposit AdwanceSmim Agreement and Product Guide. Under 
firs program gur disputer will be decided before onu or more neutral persons in an arbitration proceeding and not by ajury trial or a trial before 9 

judge. 

I also agree to the terms of 

customer 1 Name 
1MF.M G STEINER 

Customer 1 Sonature 

_. - ___ ~. . . -.. 

Codorner 2 Name 
ISHELLY STEINER 

0 Submit manually Date: 0 ngnature not required __--_ 106/18/2011 S 
- 

Customer 2 Sionature 
I I 

ianually 

U 

DSG6921 (5-11 SVP) 21402- 0004 33 8 2 95 F! 8- 0 3  
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Customw(s) Listed on Statement 

;MARK G STEINER 
L -- .... .-- .......... ___-- - - 

Bank Name: Sore Name: 

!Wells -. F a r g o  E a ~ k ~ ~ l - , N , A .  IGsayhaj&-7& scottsdale Rd _ _ _  - _-- . . . . .  
Banker Nam: O f F W / P D ~ D f O  Number: Date: 
[TRUDELL KOLPACK !P6487 ~06/18/2010 
Banker Phone: Store Number. Banker A U  Banker MAC: 

14 8 0 / 5 1 3 - 3 7  91 __.. - 102730 )0000789 154100-011 .. - .... .- ...... I 

StamnenLMailing Adbesr: 

- .. . . . . . . . . . . . . . . . .  ...-._- 

TD help the government fight the b d i i  of terrorism and money laundering aKthitiS, US Federal law requires flnandal inStihJtions to obtain, verify, and record information that 
idenffies each penon (individuals and bwinezses) who opens an account Vvbal this meamfwyolr When you opan an atcount, we will ask for ywr name. address, date d birth and 
omW Information thst will i t l l ~ W  us to identify yw. We may a b  ask lo see pur driver's Bcense or otherldentifyimg documents. 

New Account Information 
Minw. C O I D  Prcduct Account Number: Product Name: 

036 A D D A  :PMA . . .  Prime Checking J ......... I .......... -l=?22L._ - ..... 

Retated Customers 
Customer Name: Aawnt Relationship: 

' ~ R K  G STEINER ___ jpr imary ~ o i n t  owner   or^ . . .  _ 
;SHELLY STEINER (Secondary Joint Owner (o r )  ~. 

Checking/Savings Statement Maifing Information 

Address L i i  2: 

L . ........ __ ____-_- . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . .  ISHELLY STEINER 

City State: 

... iAZ ........... - - I -.-- .......... -._ 
Country: 
ius - .......... ........... __-___ _-.. . L .- 

Page 1 of 3 
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Consumer Account Application 

Customer Neme: 
;MARK G STEINER ._I . 

p r i m a r y  Joiyt,.-(?!!er (or) __.-__._ 

-- 

-. 
h w n i  fielatiorahip: 

Taxpayer \dentlFIcation Number (TIN); Date of Birth: 

-. .- .. - ___.__.- 
Address tine 2: 

__ .... -- ....... - 
Address Line 3: 

___ _. . - ..- .-_ --- . -. . . . . . . . . .  
SuaC: 

Secondary ID Type: Secondary ID Description: 

- -- :OTHR DC AA VISA .- 
Secondary ID S~etzlCoun~y. Secondary ID Issue Daw Secondary ID ExpirationDate: 

1 -L--- I -I-,- Business Phone: 

___- -..--_ 
Current Employer: 
I CONSULTING 
Check Reporting: 

-- - ._. -- ___ . ...,---- 
!NORECORD 

Primary ID Type: 

iDLIC 

Primary ID StlCtry/Prov: 
I-__ .-- -- - 

P L  
Secondary ID Type: 

:OTHR -. -.-. 

Directional Address 
(oocumAnt whenno@pkalrmo'ence, b&neswaltemate.Weetad~.) 

~ 
. . . . . . .  

Previous Smer Address: 

City: State: 

ZIPIPOSlill code: Counlry: Time at thisaddress: 

~ ___.. . , _ _ _ _ ~  - .... 

. ................... ...... . __ .......... 

Wiunth(s) 1.- __-I- I Yeads) - --- 

State: 

IAZ 
Country: Erne a t  thisaddress: 

........ : .. .......-.- 

i 9 Yea+) 7 hnth(s) -.1----- -..I_ 

Directional Address 
(Document whnmph)l;icalresidce, businessoralrema~estm ad&%) 

Customer Name: 
!SHELLY STEINER 

Amount Relatlonship: 
\Secondary J o i n t  O w n e r  (o r )  
Taxpayer Identification Number (TIN): 

-- 

-- - . - .- 
Daleof Birth: 

Secondary 10 SlateKounny. Second4 ID Issue Date: Secondary ID Expiratim bate: I 

Street Address 

_- .... , . . . . . . . . . .  
Address Line 2 

___.-_.._ ---- ......... .. 

Address Line3 

____._. ._ .__ . . . . . . . . . . . . . . . . . . . . . . . . . .  .... 

i I I 1. ~ l l ~  
Page 2 of 3 
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I 

Gmsomer Account Application 

Request for Taxpayer Identification Number and Certification 
(Substitute Form W-9) 
Under panalties of pejury. 1 certify that: 
1. Thenumber shownonthisfmismy wrrectraxpayeridentificationnumber(w1amwaitingfora number tobeiwedb me),and 

7- UNLESS 1 #a CHECKED ONEM Ti€ BQW BELOW, I am mt subject tobatkup withholding either because 1 have not been notified by t h  Internal Fkvenu? Service OK) that I am 
subject ta ba&up withhoIUin9 as a result of a failure lo repm all interest or dividends. IRS has notifd me that I am no longcr subject V, b W p  withholding (docs not appk 
Io real estate transactions, mongage interest paid, the acquisitionor abandonment of secured property, contributions to an Individual Retirement Arrangement (IRA). and payment 
other than interest and dividendr). 

3. I ama Uf. person (including a us. resident alien). 0 1 amsubjectto backup withholding [7 I am exempt  from backup withholding 

Tax Responsible Customer Name: 
:I4ARK G STEItJER 
TIN Certification Signature 

@ Submit manuany Date: 
17 Signalure not required !P8 1 1 a/ 2 0 e _ _  . ., _. _ _  . -_ ._ 

Customer Signatures 
Everything I hsve stated in this applicetion is correct. Yw are authorized to make any inquires that yw mmidw appropriate lo detem\ineifyou should open the a m u n t  This may 
include wdwing a credit report or other report (ir inlormation from any motor vehide department or olher state agency) on me. I have received a Copy d the applicable aCMUOt 
agreemen: and priv'ivacy brochure and agree to be bcund by lhern, ineludina the t e r n  of the D i rwt D-e Sem-d- 
-sit Advance Service n p i b e d  in the account anreement and S ervlce Aqreprnent and Pr odutt Guide I also agree to 

the terms of the dispute resolution program described in the account agreemeht Servke Agreement and Product Guide. Under this program Wr 
disputes will be decided before one or more neutral personsin a h  arbitration proceeding and not byajury trial ora trial before ejudge. 

SM se ice  

Customer 1 Name 
:MARK G STEINER - 
Customer 1 Smnature 

Date: Submit manually 

0 Signature not required 1 OS/lS_l2.0 10  . . ._ . ... .__ ._ . . 

Customer 2 Name 
;SHELLY STEINER 

Customer 2 Signature 

Submit manually 

Signature not required 
U 

DSG8927 (8-10 SVP) 2W02-000066720635-03 
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Out of the Blue Processors LLC 

PRIVATE PLACEMENT AGREEMENT 
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. 
. .  

PRIVATE PLACEMENT AGREEMENT 

WATE PLACEME GFEEMENT (the "Agreem@'f), dated Ma 
any") an uninwrporated 

ited liability company, or its 
Assigns (hereinafter "OBP"). 

RECITALS 

ntrolled projects; and 

WHERE-AS, the Company's principal revenue derives from "Revenues" from said 
Clients; and 

GAS, the Company seeks to acquire capital for its operations in exchange for a 

WHEREAS, OBP has access to the subject requisite capital for the Company's 
operations; and 

tales the availability of firlancial resources consiste 
and pbtential Company Clients; and 

WHEREAS, OBP wishes to provide the Company with the requisite OperatiQnal Capital, 
and further, to accept an alliance position, on a case-by-case basis as opportunities 
arise, to facilitate funding for company clients. 

ORE, in mnsideration of the mutual covenants and agreements herein, 
and valuable consideration, the adequacy, sufficiency and receipt of 

which are hereby acknowledged, the parties intending to be legally bound, hereto agree 
as fgllows: 

ARnGCE I 
Capital Transaction 

1.1. Giig italTerms. The Company hereby offers ten percent (10%) of its Gross 
r fees to be split with a third Party as the c 

illion Five Hundred Ttiousa 
n five percent (5%) in perpe 

ACC000932 
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quires additional capital, the Company also hereby offers an 
ent (5%) of its Gross Revenue, less any commission or fees 

case may be frdm time to time, to OBP in exchang 
sand US Dollars ($75O;OO0) until, principal is returned, t 

percent (2.5%) in perpetuity thereafter. 

I f  the Company requires further capital, the above provision can be exercised and 
Fepea'ted as necessary, provided it does not exceed a commitment of more than f o q -  

cent (49%):of Revenues. 

Subject to the terms and conditions of ,this Agreement, O'BP 

for ten percent (IO%), foliowed by five percent (5%) of 
e Company One Million Five Hundred Thousand US Dollars 

Revenues to OBP as described in 1 .I Capital Terms above, and 

will deliver up to an additional Seven Hundred and Fifty Thousand US 
0)  to the Company in exchange for five percent (5%), foliowed' by ~ W O  
ent (23%) of Revenues to OBP as described in 1.1 Capital Terms 

above, for the Company operational expenses. 

ARTICLE ll 
Successive transactionad compensation 

e Company hereby engages OBP to operate at its option and 

any Client requirements. ; 
y-case basis, as a Consult&t to facilitate funding for ce~ain 

ARTICLE 111 
Bi-Lateral Confidentiality 

3.1, 
otherwise receive or have access to information or material that relates to the past, 

Confidentiality, Each party acknowledges that it may be furnished with or may 

research, technical infgrmation tind data, and finan 
ng plans or information, ahd cohtacts '(human or ate3 , 

e "Proprietary Information"). Each party agrees to preserve and 'prdect 
rietary Information and all of its physical forms, Whether 
fore this Agreemet$ is signed or afterword. In addi 

own; (2) is give4 to a Patty by someone else who is not 
dentiality; (3) or a Par@ had already developed prior to the 

day this Agreement is signed, as evidenced by documents. 

ACC000933 
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I .. 

ay cause irreparable harm 
e an adequate remedy, and agrees that the provisions ofthis 

istribution of the Proprietary Infarmation for use 
ally enforced through injwnctive relief by 

and allather Iremedies avail&le at 

ARTICLE IV 
Assignsbility 

. The company hereby grants OBP the unfettered right to assign 
hereinunder to any individual or entity of its choice. 

ARTICLE V 
General Provision$ 

This Agreement at?$ dl disputes fising out of or re 
rmance, enforcement, breach of termination hereof, 
, shall be construed, governed, interpreted and applied in 

e of Adzorla, USA. ’ 

a specific instance shall relate only to such 
instance shall not be construed as an agreement to waive any rights or fail to act in any 
other instance, whether or not similar. 

gypon and inure to the 
e permitted succes 

5.4 
their current address. All notices or other communications required or permitted 

Notices. i The parties .are mutually obligated to keep each other informed as to 

dayldelivery, in each instance to the last known address. Any Party may change the 

ACC000934 
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1 ,.‘ . 

h notices and other communications hereunder are 
parties notice in the matter here in set forth. 

his Agreement constitutes the entire agreement between 
$11 prior agreement$, or 

have executed this Private Placement Agreement 
as-gf the date first written above. 

OBP: COMPANY: 

T 6 F  THE BLUE PROCESSORS, LLC For LUh 



-. 
I 1 

February 7,2014 

I have reviewed the USAA credit card statements as requested by Mr. Womack 
Because of the extended period csf time covered, and relying on my memory, there 
may be some mistakes. However, I have made an honest attempt to be accurate. 
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Rtwsrds Summary (continued) 

CALL (800)  531-8722. 
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COMMISSIONERS 
BOB STUMP, Chairman 

GARY PIERCE 
BRENDABURNS 

BOB BURNS 
SUSAN BITTER SMITH 

JODI JERICH 
E X E C U l l M  DIRECTOR 

MATTHEW J. NEUBERT 
DIRECTOR 

SECURITIES DIVISION 
1300 West Washington, Third Floor 

Phoenix, AZ 85007 
TELEPHONE: (602) 5424242 

E-MAIL securitiesdiv@azcc.gov 
FAX: (602) 594-7470 

ARIZONA CORPORATION COMMISSION 

December 20,201 3 

Via Personal Service 

Custodian of Records for Second Opinion Solutions, LLC 
c/o Arthur P. Allsworth, Esq. 
100 1 N. Central Ave., Suite 70 1 
Phoenix, AZ 85004-1948 

. .  

Re: Out of the Blue Processors, LLC File No. 8302 

Dear Custodian of Records, 

Enclosed you will find a Subpoena Duces Tecum which requires your appearance before 
the Securities Division on the 6th day of January, 2014. In lieu of personal appearance, you may 
provide the requested documents by the due date by mailing them to Special Investigator 
Douglas Barrett, Securities Division, Arizona Corporation Commission, 13 00 West Washington 
Street, Third Floor, Phoenix, Arizona 85007. Testimony concerning the documents will be 
scheduled at a later time, if necessary. 

Should your institution not have any documents responsive to the subpoena, please 
provide written confirmation to that effect. 

Should you have any questions regarding this subpoena, please feel free to contact me at 
(602) 542-0047 OT (602) 542-4242. 

Verv truly yours, A 

/OF -r+- 
Douglas Banett 
Special Investigator 

1200 WEST WASHINGTON, PHOENIX, ARIZONA 85007 I400 WEST CONGRESS STREET, TUCSON, ARIZONA 85701 
www.ezcc.gov 

mailto:securitiesdiv@azcc.gov
http://www.ezcc.gov


SUBPOENA 

Information and documents obtained by the Securities Division in the course of an investigation are confidential, unless made 
a matter of public record. The Securities Division may disclose the information or documents to a county attorney, the 
attorney general, a United States Attorney, or to law enforcement or regulatory officials to be used in any administrative, civil, 
or criminal proceeding. You may, in accordance with the rights guaranteed to you by the Fifth Amendment of the 
Constitution of the United States, refuse to give any information that might establish a direct link in a chain of evidence 
leading to your criminal conviction. 

Persons with a disability may request a reasonable accommodation such as a sign language interpreter, as well as request 
this document in an alternative format, by contacting Shaylin A. Bema], Executive Assistant to the Executive Director, 

time to arrange the accommodation. 

I 

I voice phone number 6021542-393 1, e-mail sabernal@,azcc.gov. Requests should be made as early as possible to allow 

SECURITIES DIVISION 
ARIZONA CORPORATION COMMISSION 

TO: Custodian of Records for Second Opinion Solutions, LLC 
c/o Arthur P. Allsworth, Esq. 
1001 N. Central Ave., Suite 701 
Phoenix, AZ 85004-1948 

In the matter of 
Out of the Blue Processors, LLC, file number 8302 
involving possible violations of the Securities Act 
and/or Investment Management Act of Arizona. 

PURSUANT TO A.R.S. 4 44-1823 AND A.R.S. 4 44-3 133, YOU ARE KEREBY REQUIRED to 

appear before Special Investigator Douglas Barrett of the Securities Division of the Arizona Corporation 

Commission at 1300 West Washington, Third Floor, Phoenix, Arizona 85007, on the gfh day of January, 2014 at 

1O:OO a.m., to PRODUCE THE DOCUMENTS SPECIFIED IN EXHIBIT "A", which is attached and 

incorporated by reference. 

The seal of the Arizona Corporation Commission is 
affixed hereto, and the undersigned, a member of 
said Arizona Corporation Commission, or an oEcer 
designated by it, has set her hand at Phoenix, 
Arizona this 20* day of December, 20 1 3. 

Julie Bleman 
Chief Counsel of Enforcement 
Securities Division 

Pursuant to A.R.S. 9 44-1 825 and A.R.S. 9 44-3 134, failure to comply with this subpoena may resultin the application for 
a finding of contempt. 

Pursuant to A.A.C. R141-304, any person required to appear at a formal interview may be represented by Iegal counsel 

mailto:sabernal@,azcc.gov


AFFIDAVIT OF SERVICE (INDIVIDUAL) 

State of Arizona ) 
County of ) ss.: 

, being duly sworn, deposes and says: 

I, for the Securities Division of the Arizona Corporation Commission, 
Phoenix, Arizona, served an original of this subpoena by: 

Personal Service on the person named in the subpoena 

Leaving a copy at the dwelling house of the person named in 
the subpoena with a person of suitable age (not less than 16 years of age) 
and discretion, then residing there. 

Leaving a copy at the usual place of business or employment 
of the person named in the subpoena with an employee, express or 
implied agent, supervisor, owner, officer, qartner, or other similar person 
of suitable age and discretion (not less than 16 years of age). 

Leaving a copy with an agent authorized by express or 
implied appointment or by law to receive process for the person named 
in the subpoena 

Mailing a copy, by certified mail with return receipt 
requested, in an envelope addressed to the last known dwelling house or 
usual place of abode or last known business address, postage prepaid. 

Name of Person Served: 

Relationship to Person Named: 

Place of Service: 

Time and Date of Service: 

Service Performed by: 

Title: 

Signature of Affiant: 

Sworn to before me this - day of 

Notary Public 

Commission Expires 

AFFIDAVIT OF SERVICE (BUSrNFSS ENTITY) 

State of Arizona 

being duly sworn, deposes and says: 

1, for the Securities Division of the Arizona Corporation Commission, 
Phoenix, Arizona, served an original of this subpoena by: 

Leaving a copy with an employee, of suitable age and 
discretion, (not less *an 16 years of age) at any place of business of the 
corporation, partnership, trust, limited IiabiIity company, association, or 
other business entity. 

Leaving a copy with any officer or director of a 
corporation, managing or general partner of a partnership, trustee of a 
trust, member of a member-managed limited liability company, 
manager of a manager-managed limited liability company or any 
authorized representative of an association or other business entity. 

(f Leaving a copy with an agent authorized by express or 
implied appointment or by law to receive process for the entity named 
in the subpoena. 

Mailing a copy, by certified mail with return receipt 
requested, in an envelope addressed to the last known business address, 
postage prepaid. 

Name of Person Served: 

Relationship to Entity Served: RIWlr/rf? 4/ 

Service Performed by: Lfq Is&?# 

Signature of Affiant: 2 /// 



Exhibit A 

A. Definitions 

For the purpose of the requests below, Mark G. Steiner, and its officers, directors, 
managers, affiliates or agents, shall be collectively referred to hereafter as “STEINER. ” 

For the purpose of the requests below, Out of the Blue Processors, LLC, an 
Arizona limited liability company, also d/b/a Out of the Blue Processors 11, LLC, and its 
officers, directors, managers, affiliates or agents, shall be collectively referred to 
hereafter as “BLUE.” 

For the purpose of the requests below, Lunsford Consulting, LLC, and its officers, 
directors, managers, affiliates or agents, shall be collectively referred to hereafter as 
“LUNSFORD.” 

For the purpose of the requests below, Second Opinion Solutions, LLC, and its 
officers, directors, managers, affiliates or agents, shall be collectively referred to 
hereafter as “SECOND OPINION.” 

B. Requests 

From January 1,2008, to the present, provide the following documents, records 
and information, whether stored on electronic media or otherwise: 

1. Certificates of partnership, partnership agreements, articles of 
incorporation or organization, bylaws, and operating agreements, 
including any amendments; 

2. Records of all pre-organization or corporate meetings, committee 
meetings, shareholder or member meetings, board of director meetings, or 
other business meetings, including minutes, resolutions adopted or 
proposed, agendas, and all information used or presented at these 
meetings; 

3. Names, addresses, and telephone numbers of all past and present officers 
and directors, managing members, managers, or managing or general 
partners; 

4. . Names, addresses, telephone numbers, and position of all past and present 
employees, independent contractors, or other agents; 

5 .  Records of all salaries, bonuses, reimbursement, distributions, draws, 
loans, or any other compensation, whether monetary or otherwise, paid to 
the individuals listed in response to paragraphs 3 and 4; 



6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

15. 

16. 

All financial statements, annual and quarterly financial reports, whether 
audited or unaudited, with accompanying footnotes and any auditor's 
reports including any amendments; . 

All assets and liabilities currently held by or for the benefit of SECOND 
OPINION; 

All documents filed with any governmental agency related to the conduct 
of business, the formation of affiliated businesses, the renewal or 
maintenance of status as a legal entity, or the dissolution of the business; 

All documents submitted for the purpose of compliance, reporting, or 
seeking exemptions from registration with any state or federal securities 
agency; 

All documents concerning inquiries, investigations, or actions by any state 
or federal governmental agency; 

All state and federal tax returns, including any applications, forms, or 
correspondence; 

All accounting records and books of original entry including but not 
limited to, cash receipts journal, cash disbursements journal, sales 
journals, general journal, subsidiary journals, general ledger, subsidiary 
ledgers, and chart of accounts; 

All bank or other depository institution accounts in the name of, or for the 
benefit of, SECOND OPINION, whether open or closed, including: (a) the 
name of the bank or depository institution and address of the branch at' 
which the account is located; (b) the name and number of each account; 
and (c) the names of all signatories on each account; 

All advertisements, correspondence, circulars, offering memoranda, 
newsletters, prospectuses, tax opinions, legal opinions, repoh,  brochures, 
flyers, handouts, or any other records made available to potential or actual 
investors; 

All advertisements, announcements, infomercials, or press releases that 
appeared in any media including, but not limited to, newspapers, trade 
journals, magazines, radio, television, or the internet; 

All information provided through the internet including, but not limited to, 
copies of all web pages, addresses of web sites, news groups, and email 
addresses; 
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17. 

18. 

19. 

20. 

21. 

22. 

23. 

24. 

25. 

26. 

27. 

28. 

All contracts or agreements between SECOND O P N O N  and any person 
or entity identified in response to paragraphs 14 through 16 above, records 
of all payments made to such persons or entities, and any communications, 
whether written or electronic, between SECOND OPINION and such 
person or entity; 

All lists of prospective investors, including sales lead lists, demographic 
lists, and any other source of investor names, whether drafted by, 
purchased by, or obtained for the benefit of SECOND OPINION; 

All lists of persons who attended seminars, classes, or meetings held or 
sponsored by or on behalf of SECOND OPTNION, its affiliates or agents; 

Names, addresses, and telephone numbers of all individuals or entities that 
have been offered or sold investments in SECOND OPINION; 

Documents relating to each individual or entity listed in paragraph 20 
including any contracts, forms, subscriptions, agreements, notes, 
questionnaires, records of investment status, checks, wire transfers, . 

receipts, account statements, tax information, and any correspondence, 
updates, or other communications; 

The amounts and dates of each investment for each individual or entity 
listed in paragraph 20; 

The amounts and dates of any interest, earnings, distributions, dividends, 
stock splits, spin-offs, rescission, refund, or any other form of returns to 
each individual or entity listed in paragraph 20; 

Names and addresses of all shareholders, members, or partners of 
SECOND OPINION including the amount of shares, units, or interest held 
and a sample share certificate or other evidence of ownership; 

Records of all securities held, issued, purchased, or traded, including any 
brokers, underwriters, market makers, clearing firm, or other entities used 
in each transaction; 

Records of any mergers, acquisitions, spin-offs, or predecessor entities; 

All internal reports and any reports provided to shareholders, members, or 
partners. All contracts or agreements between SECOND OPTNION, on 
one hand, and BLUE, STEINER or LUNSFORD, on the other hand; 

All contracts or agreements between SECOND OPINION, on one hand, 
and any person or entity investing in BLUE, STEINER or LUNSFORD, 
on the other hand; 
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29. All communications, regardless of format and whether written, electronic 
or recorded, between SECOND OPINION, on one hand, and BLUE, 
STEINER or LUNSFORD, on the other hand; and 

30. All communications, regardless of format and whether written, electronic 
or recorded, between SECOND OPINION, on one hand, and Third Party, 
on the other hand, regarding or on behalf of BLUE, STEINER or 
LUNSFORD. 

4 



AFFIDAVIT OF CUSTODIAN OF RECORDS 

STATE OF 1 

County of ) 
) ss. 

The undersigned hereby .declares, under oath, that the following statements are true: 

1. I am over the age of eighteen, have personal knowledge of the facts set forth 

below, and am competent to testify. 

2. I am the duly authorized Custodian of Records of 

3. I have the authority to certify said records. 

4. The records submitted herewith are true copies of all records under my possession 

or controI responsive to the Subpoena directed to the Custodian of Records of the entity 

identified in paragraph 2 above. 

5. The records were prepared or obtained by personnel or representatives of the 

entity or persons acting under the control of personnel or representatives of the entity identified 

in paragraph 2 above in the ordinary course of business at or near the time of the act, condition, 

or event in said records. 

6.  The records are kept in the course of regularly conducted business pursuant to the 

regular practice of the entity identified in paragraph 2 above. 

Custodian of Records 

SUBSCRIBED and SWORN to before me this - day of ,201 1, by - 

My Commission Expires: 

(seal) 

NOTARY PUBLIC 



COMMISSIONERS 
BOB STUMP, Chalrman 

GARY PIERCE 
BRENDABURNS 

BOB BURNS 
SUSAN BITER SMITH 

JODI JERICH 
EXECUTIVE DIRECTOR 

MATTHEW J. NEUBERT 
DIRECTOR 

SECURITIES DIVISION 
1300 West Washington, Third Floor 

Phoenix, AZ 85007 
TELEPHONE (602) 542-4242 

E-MAIL: securitieodiv@azcc.gov 
FAX: (602) 594-7470 

ARIZONA CORPORATION COMMISSION 

December 20,201 3 

Via Personal Service 

Custodian of Records for Lunsford Consulting, LLC 
c/o Arthur P. Allsworth, Esq. 
1001 N. Central Ave., Suite 701 
Phoenix, AZ 85004-1948 

Re: Out of the Blue Processors, LLC File No. 8302 

Dear Custodian of Records, 

Enclosed you will find a Subpoena Duces Tecum which requires your appearance before 
the Securities Division on the 6* day of January, 20 14. In lieu of personal appearance, you may 
provide the requested documents by the due date by mailing them to Special Investigator 
Douglas Barrett, Securities Division, Arizona Corporation Commission, 1300 West Washington 
Street, Third Floor, Phoenix, Arizona 85007. Testimony concerning the documents will be 
scheduled at a later time, if necessary. 

Should your institution not have any documents responsive to the subpoena, please 
provide written confirmation to that effect. 

Should you have any questions regarding this subpoena, please feel free to contact me at 
(602) 542-0047 or (602) 542-4242. 

Special Investigator 

1200 WEST WASHINGTON, PHOENIX, ARIZONA 85007 I400 WEST CONGRESS STREET, TUCSON, ARIZONA 85701 

www.azcc.gov 

mailto:securitieodiv@azcc.gov
http://www.azcc.gov


SUBPOENA 
SECURITIES DIVISION 

ARIZONA CORPORATION COMMISSION 

TO: Custodian of Records for Lunsford Consulting, LLC 
c/o Arthur P. Allsworth, Esq. 
1001 N. Central Ave., Suite 701 
Phoenix, AZ 85004-1948 

In the matter of 
Out of the Blue Processors, LLC, file number 8302 
involving possible violations of the Securities Act 
and/or Investment Management Act of Arizona. 

PURSUANT TO A.R.S. 8 44-1823 AND A.R.S. 0 44-3133, YOU ARE HEREBY REQUIRED to 

appear before Special Investigator Douglas Barrett of the Securities Division of the Arizona Corporation 

Commission at 1300 West Washington, Third Floor, Phoenix, Arizona 85007, on the 6'h day of January, 2014 at 

1O:OO a.m., to PRODUCE THE DOCUMENTS SPECIFIED IN EXHIBIT "A", which is attached and 

incorporated by reference. 

The seal of the Arizona Corporation Commission is 
affixed hereto, and the undersigned, a member of 
said Arizona Corporation Commission, or an officer 
designated by it, has set her hand at Phoenix, 
Arizona this 20* day of December, 20 13. 

F 
t 

Y' Securities Division 

Information and documents obtained by the Securities Division in the course of an investigation are confidential, unless made 
a matter of public record. The Securities Division may disclose the information or documents to a county attorney, the 
attorney general, a United States Attorney, or to law enforcement or regulatory officials to be used in any administrative, civil, 
or criminal proceeding. You may, in accordance with the rights guaranteed to you by the Fifth Amendment of the 
Constitution of the United States, refuse to give any information that might establish a direct link in a chain of evidence 
leading to your criminal conviction. 

Persons with a disability may request a reasonable accommodation such as a sign language interpreter, as well as request 
this document in an alternative format, by contacting Shaylin A. Bernal, Executive Assistant to the Executive Director, 
voice phone number 602/542-393 1, e-mail sabernal@azcc.nov. Requests should be made as early as possible to allow 
time to arrange the accommodation. 

Pursuant to A.R.S. $44-1 825 and A.R.S. 9 44-3 134, failure to compJy with this subpoena may result in the application for 
a finding of contempt. 

Pursuant to A.A.C. R14-4-304, any person required to appear at a formal interview may be represented by legal counsel. 



AFFIDAVIT OF SERVICE (INDIVIDUAL) AFFIDAVIT OF SERVICE (BUSMESS ENTITY) 

State of Arizo 
county o f & ; m p  ; ss.: State of Arizona 1 

County of ) ss.: 

, being duly sworn, deposes and says: p , f f  , being duly sworn, deposes and says: 

I, for the Securities Division of the Arizona Corporation Commission, 
Phoenix, Arizona, served an original of this subpoena by: 

I, for the Securities Division of the Arizona Corporation Commission, 
Phoenix, Arizona, served an orignal of this subpoena by: 

Personal Service on the person named in the subpoena 

Leaving a copy at the dwelling house of the person named in 
the subpoena with a person of suitable age (not less than 16 years of age) 

Leaving a copy with an employee, of suitable age and 
discretion, (not less than 16 years of age) ai any place of business of the 

and discretion, then residing there. 
- 

Leaving a copy at the usual place of business or employment 
of the person named in the subpoena with an employee, express or 
implied agent, supervisor, owner. officer, partner, or other similar person 
of suitable age and discretion (not less than 16 years of age). 

Leaving a copy with an agent authorized by express or 
implied appointment or by law to receive process for the person named 
in the subpoena. 

Mailing a copy, by certified mail with return receipt 
requested, in an envelope addressed to the last known dwelling house or 
usual place of abode or last known business address, postage prepaid. 

Name of Person Served: 

Relationship to Person Named: 

Place of Service: 

Time and Date of Service: 

Service Performed by: 

Title: 

Signature of Affiant: 

Sworn to before me this __ day of 

Notary Public 

Commission Expires 

corporation, partnership, trust, limited liability company, association, or 
other business entity. 

Leaving a copy with any officer or director of a 
corporation, managing or general partner of a partnership, trustee of a 
trust, member of a member-managed limited liability company, 
manager of a manager-managed limited liability company or any 
authorized representative of an association or other business entity. 

/”’ Leaving a copy with an agent authorized by express or 
implied appointment or by law to receive process for the entity named 
in the subpoena. 

Mailing a copy, by certified mail with return receipt 
requested, in an envelope addressed to the last known business address, 
postage prepaid. 

Relationship to Entity Served: n.ev 

Service Performed by: 



Exhibit A 

A. Definitions 

For the purpose of the requests below, Lunsford Consulting, LLC, and its officers, 
directors, managers, affiliates or agents, shall be collectively referred to hereafter as 
“LUNSFORD.” 

For the purpose of the requests below, Out of the Blue Processors, LLC, ,an 
Arizona limited liability company, also d/b/a Out of the Blue Processors 11, LLC, and its 
officers, directors, managers, affiliates or agents, shall be collectively referred to 
hereafter as “BLUE.” 

For the purpose of the requests below, Mark G. Steiner, and its officers, directors, 
managers, affiliates or agents, shall be collectively referred to hereafter as “STEINER.” 

For the purpose of the requests below, Second Opinion Solutions, LLC, and its 
officers, directors, managers, affiliates or agents, shall be collectively referred to 
hereafter as “SECOND OPINION.” 

B. Requests 

From January 1,2008, to the present, provide the following documents, records 
and information, whether stored on electronic media or otherwise: 

1. All documents, records and information responsive to the Commission’s 
Subpoena dated February 22,201 2, to LUNSFORD that have not been produced 
previously; 

2. All accounting records and books of original entry including but not limited to, 
cash receipts journal, cash disbursements journal, sales journals, general journal, 
subsidiary journals, general ledger, subsidiary ledgers, and chart of accounts; 

3. Records of all salaries, bonuses, reimbursement, distributions, advancements, 
draws, loans, or any other compensation, whether monetary or otherwise, paid to 
or on behalf of any member, officer, director, manager, employee, affiliate, agent 
or independent contractor of LUNSFORD, including but not limited to payroll 
records and W-2, 1099 and 8832 forms; and 

4. All state and federal tax returns, including any applications, forms, worksheets or 
correspondence; 

5 .  All contracts or agreements between LUNSFORD, on one hand, and BLUE, 
STEINER, ar SECOND OPINION, on the other hand; 



. 

. 
6.  All contracts or agreements between LUNSFORD, on one hand, and any person 

or entity investing in BLUE, STEINER, or SECOND OPINION, on the other 
hand; 

7. All communications, regardless of format and whether written, electronic or 
recorded, between LUNSFORD, on one hand, and BLUE, STEINER, or 
SECOND OPINION, on the other hand; and 

8. All communications, regardless of format and whether written, electronic or 
recorded, between LUNSFORD, on one hand, and Third Party, on h e  other hand, 
regarding or on behalf BLUE, STEINER, or SECOND OPINION. 

2 



AFFIDAVIT OF CUSTODIAN OF RECORDS 

STATE OF 1 

county of 1 
) ss. 

The undersigned hereby declares, under oath, that the following statements are true: 

1. I am over the age of eighteen, have personal knowledge of the facts set forth 

below, and am competent to testify. 

2. I am the duly authorized Custodian of Records of 

3 .  

4. 

I have the authority to certify said records. 

The records submitted herewith are true copies of all records under my possession 

or control responsive to the Subpoena directed to the Custodian of Records of the entity 

identified in paragraph 2 above. 

5 .  The records were prepared or obtained by personnel or representatives of the 

entity or persons acting under the control of personnel or representatives of the entity identified 

in paragraph 2 above in the ordinary course of business at or near the time of the act, condition, 

or event in said records. 

6. The records are kept in the course of regularly conducted business pursuant to the 

regular practice of the entity identified in paragraph 2 above. 

Custodian of Records 

SUBSCRIBED and SWORN to before me this - day of ,201 1 , by - 

My Commission Expires: 
NOTARY PUBLIC 



COMMISSIONERS 
BOB STUMP, Chairman 

GARY PIERCE 
BRENDA BURNS 

BOB BURNS 
SUSAN BITTER SMITH 

JODI JERlCH 
EXECUTIM DIRECTOR 

Re: Out of the Blue Processors, LLC 

Dear Custodian of Records, 

MATTHEW J. NEUBERT 
DIRECTOR 

SECURITIES DIVISION 
'I300 West Washlngton, Third Floor 

Phoenix, A2 85007 
TELEPHONE: (602) 542-4242 

E-MAIL: securitiesdiv@azcc.gov 
FAX: (602) 594-7470 

ARIZONA CORPORATION COMMISSION 

December 20,20 13 

Via Personal Service 

Custodian of Records for Out of the Blue Processors, LLC 
c/o Arthur P. Allworth, Esq. 
1001 N. Central Ave., Suite 701 
Phoenix, AZ 85004- 1948 

File No. 8302 

Enclosed you will find a Subpoena Duces Tecum which requires your appearance before 
the Securities Division on the 6" day of January, 2014. In lieu of personal appearance, you may 
provide the requested documents by the due date by mailing them to Special Investigator 
Douglas Barrett, Securities Division, Arizona Corporation Commission, 1300 West Washington 
Street, Third Floor, Phoenix, Arizona 85007. Testimony concerning the documents will be 
scheduled at a later time, if necessary. 

- Should your institution not have any documents responsive to the subpoena, please 
provide written confirmation to that effect. 

Should you have any questions regarding this subpoena, please feel free to contact me at 
(602) 542-0047 or (602) 542-4242. 

Very truly yours, 

%z/ 
Douglas Barrett 
Special Investigator 

1200 WEST WASHINGTON, PHOENIX, ARIZONA 85007 I400 WEST CONGRESS STREET, TUCSON, ARIZONA 85701 

www.azcc.gov 

mailto:securitiesdiv@azcc.gov
http://www.azcc.gov


SUBPOENA 
SECURITIES DIVISION 

ARIZONA CORPORATION COMM[SSION 

TO: Custodian of Records for Out of the Blue Processors, LLC 
c/o Arthur P. Allworth, Esq. 
1001 N. Central Ave., Suite 701 
Phoenix, AZ 85004-1948 

In the matter of 
Out of the Blue Processors, LLC, file number 83 02 
involving possible violations of the Securities Act 
and/or Investment Management Act of Arizona. 

PURSUANT TO A.R.S. 44-1823 AND A.R.S. 5 44-3133, YOU ARE HEREBY REQUIRED to 

appear before Special Investigator Douglas Barrett of the Securities Division of the Arizona Corporation 

Commission at 1300 West Washington, Third Floor, Phoenix, Arizona 85007, on the 6th day of January, 2014 at 

1O:OO a.m., to PRODUCE THE DOCUMENTS SPECIFIED IN EXHIBIT "A", which is attached and 

incorporated by reference. 

The seal of the Arizona Corporation Commission is 
affixed hereto, and the undersigned, a member of 
said Arizona Corporation Commission, or an officer 
designated by it, has set her hand at Phoenix, 
Arizona this 20" day of December, 20 1 3 .  

I 

Julie/doleman 
chief Counsel of Enforcement 
Securities Division 

Information and documents obtained by the Securities Division in the course of an investigation are confidential, unless made 
a matter of public record. The Securities Division may disclose the information or documents to a county attorney, the 
attorney general, a United States Attorney, or to law enforcement or regulatory officials to be used in any administrative, civil, 
or criminal proceeding. You may, in accordance with the rights guaranteed to you by the Fifth Amendment of the 
Constitution of the United States, refuse to give any information that might establish a direct link in a chainof evidence 
leading to your criminal conviction. 

Persons with a disability may request a reasonable accommodation such as a sign language interpreter, as well as request 
this document in an alternative format, by contacting Shaylin A. Bernal, Executive Assistant to the Executive Director, 
voice phone number 602/542-393 1, e-mail sabernal@i),azcc.gov. Requests should be made as early as possible to allow 
time to arrange the accommodation. 

Pursuant to A.R.S. 9 44-1825 and A.R.S. 9 44-3 134, failure to comply with this subpoena may result in the application for 
a finding of contempt. 

Pursuant to A.A.C. R14-4-304, any person required to appear at a formal interview may be represented by legal counsel. 

mailto:sabernal@i),azcc.gov
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AFFIDAVIT OF SERVICE (MDIVIDUAL) 

State of Arizona 1 
County of ) ss.: 

, being duly sworn, deposes and says: 

I, for the Securities Division of the Arizona Corporation Commission, 
Phoenix, Arizona, scrvcd an original of this subpoena by: 

Personal Service on the person named in the subpoena 

Leaving a copy at the dwelling house of the person named in 
the subpoena with a person of suitable age (not less than 16 years of age) 
and discrction, then residing there. 

Leaving a copy at the usual place of business or employment 
of the person nanied in the subpoena with an employee, express or 
implied agent, supervisor, owner, officer, partner, or other similar person 
of suitable age and discretion (not less than 16 years of age). 

Leaving a copy with an-agent authorized by express or 
implied appointment or by law to receive process for the person named 
in the subpoena 

Mailing a copy. by certified mail with return receipt 
requested, in an envelope addressed to the last known dwelling house or 
usual place of abode or last known business address, postage prepaid. 

Name of Person Served: 

Relationship to Person Named: 

Place of Senice: 

Time and Date of Service: 

Service Performed by: 

Title: - 

Signature of Miant: 

Sworn to before me this - day of ~ 

Notary Public 

Commission Expires 

AFFIDAVIT OF SERVICE (BUSINESS ENTITY) 

State of Arizo a 
county of A&+A Ls.: 

~L,I?? #- , being duly sworn, deposes and says: 
/ 

I, for the Securities Division of the Arizona Corporation Commission, 
Phoenix, Arizona, served an on&al of this subpoena by: . 

Leaving a copy ,with an employee, of suitable age and 
discretion, (not less than 16 years of age) at any place of  business of the 
corporation, partnership, trust, limited liability company, association, or 
other business entity. 

Leaving a copy with any officer or director of a 
corporation, managing or general partner of a partnership, trustee of a 
trust, member of a member-managed limited liability. company, 
manager of a manager-managed limited liability company or any 
authorizcd representative 'of an association or other business entity. 

)c Leaving a copy with an agent authorized by express or 
implied appointment or by law to receive process for the entity named 
in the subpoena 

Mailing a copy, by certified mail with return receipt 
requested, in an envelope addressed to the last known business address, 
postage prepaid. 

Name of Person Served: k % h k  Ak?sL2& 
Relationship to Entity Servcd: &me L/ 

Place ofservicedJo/ ,d cmfia/ AK 
Time and Date of Service: / - :aM 

Service Performed by: I 

BSW 
/ Z/h?.IJ 3 

Title: '-? 

Signature of Miant: 



Exhibit A 

A. Definitions 

For the purpose of the requests.below, Out of the Blue Processors, LLC, an 
Arizona limited liability company, also d/b/a Out of the Blue Processors 11, LLC, and its 
officers, directors, managers, affiliates or agents, shall be collectively referred to 
hereafter as “BLUE.” 

B. Requests 

From January 1, 2008, to the present, provide the following dociunents, records 
and information, whether stored on electronic media or otherwise: 

1. _ -  

2. 

3.  

4. 

All documents, records and information responsive to the Commission’s 
Subpoenas to B L B ,  specifically including such documents for both Out 
of the Blue Processors, LLC, and Out of the Blue Processors JI, LLC, 
dated February 22,2012, and October 23,2012, that have not been 
produced previously; 

All accounting records and books of original entry including but not 
limited to, cash receipts journal, cash disbursements journal, sales 
journals, general journal, subsidiary journals, general ledger, subsidiary 
ledgers, and chart of accounts; 

of all salaries, bonuses, reimbursement, distributions, advancements, 
draws, loans, or any other compensation, whether monetary or otherwise, 
paid to or on behalf’of any member, officer, director, manager, employee, 
affiliate, agent or independent contractor of BLUE, including but not 
limited to payroll records and W-2, 1099 and 8832 forms; and 

All state and federal tax returns, including any applications, forms, ’ 

worksheets or correspondence. 



. . .  
b 

AFFIDAVIT OF CUSTODLAN OF RECORDS 

STATE OF 1 

county of 1 
) ss. 

The undersigned hereby declares, under oath, &it the following statements are true: 

1. I am over the age of eighteen, have personal knowledge of the facts set forth 

I am the duly authorized Custodian of Records of 

below, and am competent to testify. 

2. 

3. 

4. 

I have the authority to certify said records. 

The records submitted herewith are true copies of alI records under my possession 

or control responsive to the Subpoena directed to the Custodian of Records of the entity 

identified in paragraph 2 above. 

5.  The records were prepared or obtained by personnel or representatives of the 

entity or persons acting under the control of personnel or representatives of the entity identified 

in paragraph 2 above in the ordinary course of business at or near the time of the act, condition, 

or event in said records, 

6.  The records are kept in the course of regularly conducted business pursuant to the 

regular practice of the entity identified in paragraph 2 above. 

I 

Custodian of Records 

SUBSCRIBED and SWORN to before me this ___ day of ,201 1, by - 

My Commission Expires: 
NOTARY PUBLIC 



COMMISSIONERS 
BOB STUMP. Chairman 

GARY PiERCE 
BRENDA BURNS 

BOB BURNS 
SUSAN BllTER SMITH 

JODI JEFUCH 
EXECUTIVE DIRECTOR 

ARIZONA CORPORATION COMMISSION 

December 20,20 13 

Via Personal Service 

Mark Steiner 
c/o Arthur P. Allsworth, Esq. 
1001 N. Central Ave., Suite 701 
Phoenix, AZ 85004-1948 

Re: Out of the Blue Processors, LLC 

Dear Mark Steiner, 

MATTHEW J. NEUBERT 
DIRECT 0 R 

SECURITIES DMSION 
1300 West Washington, Third Floor 

Phoenix, AZ 85007 
TELEPHONE: (602) 542-4242 

FAX: (602) 594-7470 
E-MAIL: securkiesdiv@azcc.gov 

File No. 8302 

Enclosed you will find a Subpoena Duces Tecum which requires your appearance before 
the Securities Division on the 6* day of January, 2014. In lieu of personal appearance, you may 
provide the requested documents by the due date by mailing them to Special Investigator 
Douglas Barrett, Securities Division, Arizona Corporation Commission, 1300 West Washington 
Street, Third Floor, Phoenix, Arizona 85007. Testimony concerning the documents will be 
scheduled at a later time, if necessary. 

Should your institution not have any documents responsive to the subpoena, please 
provide written confirmation to that effect. 

Should you have any questions regarding this subpoena, please feel free to contact me at 
(602) 542-0047 or (602) 542-4242. 

Very truly yours, 

Special Investigator 

1200 WEST WASHINGTON, PHOENIX, ARIZONA 85007 I400 WEST CONGRESS STREET, TUCSON, ARLZONA 85701 

www.azcc.gov I 

mailto:securkiesdiv@azcc.gov
http://www.azcc.gov


TO: LJI 

SUBPOENA 
SECWTIES DIVISION 

ARIZONA CORPORATION COMMISSION 

Steins 
c / o  Arthur P. Allsworth, Esq. 
1001 N. Central Ave., Suite 701 
Phoenix, 142 85004-1948 

In the matter of 
Out of the Blue Processors, LLC, fde number 8302 
involving possible violations of the Securities Act 
and/or Investment Management Act of Arizona. 

PURSUANT TO A.R.S. 5 44-1823 AND A.R.S. 0 44-3133, YOU ARE HEREBY REQUIRED to 

appear before Special Investigator Douglas Barrett of the Securities Division of the Arizona Corporation 

Commission at 1300 West Washington, Third Floor, Phoenix, Arizona 85007, on the 6th day of January, 2014 at 

1O:OO a.m., to PRODUCE THE DOCUMENTS SPECIFIED IN E m I T  "A", which is attached and 

incorporated by reference. 

The sed of the Arizona Corporation Commission is 
a x e d  hereto, and the undersigned, a member of 
said Arizona Corporation Commission, or an officer 
designated by it, has set her hand at Phoenix, 
Arizona this 20h day of December,, 20 1 3. 

Julie Uleman 
Chief Counsel of Enforcement 
Securities Division 

Information and documents obtained by the Securities Division in the course of an investigation are confidential, unless made 
a matter of public record. The Securities Division may disclose the information or documents to a county attorney, the 
attorney general, a United States Attorney, or to law enforcement or regulatory officials to be used in any adminjstrative, civil, 
or criminal proceeding. You may, in accordance with the rights guaranteed to you by the Fifth AmGndment of the 
Constitution of the United Slates, r e h e  to give any infomation that might establish a direct link in a chain of evidence 
leading to your criminal conviction. 

Persons with a disability may request a reasonable accommodation such as a sign language interpreter, as well as request 
this document in an alternative format, by contacting Shaylin A. Bernal, Executive Assistant to the Executive Director, 
voice phone number 602/542-3931, e-mail sabernalO.azcc.gov. Requests should be made as early as possible to allow 
time to arrange the accommodation. 

Pursuant to A.R.S. 5 44-1 825 and A.R.S. fj 44-3 134, failure to comply with this subpoena may result in the application for 
a finding of contempt. 

Pursuant to A.A.C. R14-4-304, any person required to appear at a formal interview may be represented by legal counsel. 

http://sabernalO.azcc.gov


AFFIDAVIT OF SERVICE (INDIVIDUAL) AFFIDAVIT OF SERVICE (BUSMESS ENTITY) 

State of Arizona ) 
County of ) ss.: 

, being duly sworn, deposes and says: />m &m , being duly sworn, deposes and says: 

I, for the Securities Division of the Arizona Corporation Commission, 
Phoenix, Arizona, served an original of this subpoena by: 

I, for the Securities Division of the Arizona Corporation Commission, 
Phoenix, Arizona, served an original of this subpoena by: 

Personal Service on the person named in the subpoena 

Leaving a copy at the dwelling house of the person named in 
the subpoena with a person of suitable age (not less than 16 years of age) 
and discretion, then residing there. 

Leaving a copy with an employee, of suitable age and 
discretion, (not less than 16 years of age) at any place of business of the 
corporation, partnership, trust, limited liability company, association, or 
other business entity. 

Leaving a copy at the usual place of business or employment Leaving a copy with any officer or director of a 
of the person named in the subpoena with an employee, express or corporation, managing or general partner of a partnership, trustee of a 
implied agent, supervisor, owner, officer, partner, or other similar person trust, member of a member-managed limited liability’ Company, 
of suitable age and discretion (not less than 16 years of age). manager of a manager-managed limited liability company or any 

authorized representative of an association or other business entity. 

f i  Leaving a copy with an agent authorized by express or 
implied appointment or by law to receive process for the person named 
in the subpoena 

Leaving a copy with an agent auazizc+ by express or 
implied appointment or by law to receive process for the entity named 
in the subpoena 

Mailing a copy, by certified mail with return receipt 
requested, in an envelope addressed to the last known dwelling house or 
usual place of abode or last known business address, postage prepaid. 

Mailing a copy, by certified mail with return receipt 
requested, in an envelope addressed to the last known business address, 
postage prepaid. 

Name of Person Served: f idk &~?&&F& Name of Person Served: 

Relationship to Person Named: f l f / l e -V  Relationship to Entity Served: 

Time and Date Time and Date of Service: 

Service Performed by: f 2 , ~  Service Performed by: 

Title : 

Signature of Affiant: 

Sworn to before me this day of Sworn @&fore me this & day ~ ~ ~ f l f l ~ / , ?  , 2//3 . 

Notary Public 

Commission Expires 



Exhibit A 

A. Definitions 

For the purpose of the requests below, Mark G. Steiner, and its officers, directors, 
managers, affiliates or agents, shall be collectively referred to hereafter as “STEINER.” 

For the purpose of the requests below, Out of the Blue Processors, LLC, an 
Arizona W t e d  liability company, also d/b/a Out of the Blue Processors IT, LLC, and its 
officers, directors, managers, affiliates or agents, shall be collectively referred to ’ 
hereafter as “BLUE.” 

For the purpose of the requests below, Lunsford Consulting, LLC, and its officers, 
directors, managers, affiliates or agents, shall be collectively referred to hereafter as 
“LUNSFORD.” 

For-the purpose of the requests below, Second Opinion Solutions, LLC, and its 
officers, directors, managers, affiliates or agents, shall be collectively referred to 
hereafter as “SECOND OPINION.” 

B. Requests 

From January 1,2008, to the present, provide the following documents, records 
and information, whether stored on electronic media or otherwise: 

1. 

2. 

3 .  

4. 

5 .  

All contracts or agreements between STEINER, on one hand, and BLUE, 
LUNSFORD or SECOND O P N O N ,  on the other hand; 

All contracts or agreements between SEINER, on one hand, and any 
person or entity investing in BLUE, LUNSFORD or SECOND OPINION, 
on the other hand; 

All communications, regardless of format and whether written, electronic 
or recorded, between SEINER, on one hand, and BLUE, LUNSFORD or 
SECOND OPINION, on the other hand; 

All communications, regardless of format and whether written, electronic 
or recorded, between STEINER, on one hand, and any Third Party, on the 
other hand, regarding or on behalf of BLUE, LUNSFORD or SECOND 
OPNON;  

Records of all salaries, bonuses, reimbursement, distributions, 
adyancements, draws, loans, or any other compensation, whether 
monetary or otherwise, paid to or on behalf of STEINER, including but 
not limited to payroll records and W-2, 1099 and 8832 forms; 



a 

I 

. 
6. Records of all-monetary transfers between STEWER, on one hand, and 

any Third Party, on the other hand, related to or on behalf of BLUE, 
LUNSFORD or SECOND OPINION; 

7. All accounting records regarding expenses incurred by SEINER for or on 
behalf of BLUE, LUNSFORD or SECOND OPINION, including but not 
limited to, receipts, tickets, reports, or other writings evidencing such 
expenses, books of original entry, cash receipts journal, cash 
disbursements journal, sales journals, general journal, subsidiary journals, 
general ledger, subsidiary ledgers, and chart of accounts; and 

8. All state and federal tax returns, including any applications, forms, 
worksheets or correspondence. 

2 



OUT OF THE BLUE PROCESSORS LLC 
7877 E HANOVER WAY 
SCOTTSDALE AZ 85255-6173 

Avslleble by phone 24 hours a day, 7 dap a week: 
1 -8OO-CALL-WELLS (I.SO&S-) 

llY:1-0-800-077-4833 
En espallol: 1-077-331-7454 

On//ne: weusfergo.cMJblz 

W-: Wells Faqp Bank, N A  (038) 
P.O. Bos: 2808 
phoenix, AZ 85062-2908 

Your Business and Wells Fargo Account options 
As our way of saying thank you to our 
extending my-saving offers on many of our bushepr rccounts and services 
between April 16 and June 30,2012. For details on lhese Ilrnlted-th offers. stop 
by any Wels Fatgo kcation, vistt us online at wsnsforgo.cMn/appon, or call 
us at a r i - ~ w i r o .  

automen. Wdlr Fergo is 

Business Onllne Banking 
Revwds for Bushes8 Check Card 
onli statenwnts 
BuSlness Blll Pay 
Burin- Spending Repat 
Overdnft Probdion 

Summary of accounts 

ACCOOOI 74 



Advantage Business Package Checking 

Activity summary 
B e c l h ~ ~ O n 3 / 1  $127.71 

OverdnR Protection 
Your eawnt is linked to the following for O v e W  Rutectbn: 

s a V ) n g s - ~ 1 0 0  

Aaoultnumber: m 1 5 9 0  

OUT OF THE BLUE PRocEssoRs U C  

ArLoMsceoulltsmuwdorndYknropply 

FM Direct Depasil and AubDmetic Paymefib use 
W n g  Nunber (RTN): 122l05278 

For wire Tfansfem uw 
Rouling Numbar (RTN): 121Ml0248 

Transaction history 

IMPORTANT ACCOUNT INFORMATION 

EffecUve May 10,2012, your acanrnt may be charged an ATM surcharge fee when yw make a withdrawal wlth your Well6 Fargo 
Business Debit or ATM Card et m W d h  Fcqo ATMs that dsplay the Instant Cash network logo. This fee b determined by the ATM 
Mer M operator. A8 a reminder, Wells Fargo may assess a $2.50 per treMactkn he when yw make a transaction wlth your card et 
non-Welb Fargo ATMs thpl display the Instant Cash network kgo. 

For fee wahrar detalr. refer to your W d b  Fargo Business Acmunt Fee L Infcimeh Schedule, or other applicable eawnt ddorure. 

If yW have any questions, please mtnd your local b a n k  or all tha phone number at the top of your statement Thank you. 

ACCOOOl75 



Business High Yield Savings 

Activity summary 
Beginning balance on 3 1  $4,190.18 

Interest summary 

Accwntnumbr: -4100 

OVT OF THE BLUE PROCESSORS LLC 
~cumeccwrltemuandccnliniDnsepply 

For Dimct Oepacv and Autombc ’ PaynlenBW 
Routing Number (RTN): 122105278 

For Wire Tmsfen u- 
R d n g  Number (RTN): 121O00248 

Transaction history 

Deposrts/ - 
49,mm 

Dote DerurpliM cladih IkMo Mum 
3n 

3 1  

3/1 Wthdnwel Made In A ElrandVSm lO,Ooo.00 44,?55.18 
3/2 65,OOO.W 

104,15518 m Withdrawal Made In A BrancNstors s,m.00 
3 5  lnlerestpaymenl 0.57 
3 5  Rbcunhe Tmnsfer Ref LoPe5BpWRk Fmn Burines~ Checking maxx1568 100.00 

3 5  * O n h  T m f w  Ref #llbelvxBybx to W a v 2 h  cheddm Xm306938 on 4,000.00 84255.75 

W a9124606 VanWp Rehnmnt Plan IorgWmntapa Reb’nment Plan0 U C  
slfx Robert L KOdEITmBl20301124888 wb4- 
Wire Tnns 6vc Charge - Sequence: 120301124896 S M  Robert L Kocks 
TmW120301124898 R W  OWOW226 

15.00 

3/5 * Online Transfer Ref #lbejvwU27 to Business Checking mmal!iM on 03/03/12 16,006.00 
- 

03/05/12 
3/6 * o v w d r a n P ~ t o  590 203.66 84,052.08 
3/7 *OverdranPlotsdbnto 580 134.13 
3n WitMmwal Made In A BnnchlStora 4.000.00 m . e i 7 . ~  
3/16 * Online Transfer Ref Ibe5QT2PIv to Way2!3m Checking xwxxQ838 on 1 .Ooo.Oo 78.Ql7.96 
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TnnsacUon hisfory (continued) 

Account transaction fees summary 
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' Primary account number. -590 rn March 1,2012 - March 31,2012 B Page 5 of 5 

Genercll statement policles for Wells Fargo Bank 

B Notk.: Wells Fargo Bank N A  may furnlsh information about accounts 
behghg to individuh, including sole proprietorships, to consumer 
repwtlw agendas. If this applies to you, you have the right to dispute the 
eocurecy ol information that wa have reported by writing to us at: Overdraft 
cdledkns and Recovery, P.0. Box 5068. Portland, OR 87208-5058. 

you must dercrlbe the spedfk information that is Inaccurate or in dispute 
and the baais for any dispute with w p p o r t l ~ ~  doamentation. in the caw d 
infomation that reiates to an identity theft, you will need to pro~lde UI with 
an identity then report 

Account Balance Calculation Worksheet 
1. Use the fdbwing worksheet to calculate your overall account balance. 

2. Go through your register and mark each check, wlthdrwral, ATM 
transaction. psyment. depsH or other credit bted M your otatement 
Be sure that your register shows any interest paid into your eccwnt and 
any setvice charges, automatic payments or ATM transadkns withbewn 
fmm your account durhg thb statemant period. 

3. Uw the chart to the right b list any deposits. transfers to your account. 
cutstanding checks, ATM withdwek, ATM payments or any other 
withdrawsis (induding any from previous months) which am listed in 
your register but rot shown on your statement. 

ENTER 
A. The ending balance 

r h w  on your statement. .................... $ 

ADD 
B. Any deposits listed in your 

ragitter or transfers into 
your account which are not 
ohown on your rtstement. 

s 
s 
t 

+ s  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . W & S  

CALCULATE THE SUBTOTAL 
(Add Pam A and 6) 

.................................... TOY&$ 

SUBTRACT 
C. The lotel outstanding checks and 

withdrawebhwnthechadabove ............. - $ 

CALCULATE THE ENDlNO BALANCE 
(Part A +  Part B -pert C) 
MsamounIahouldbmthesame 
as the cummt balance shown in 
your c W  reglater. .................... 

I I I I 
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